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CURTISS -
WRIGHT

Dear Valued Stockholder:

You are cordially invited to attend the annual nrepbf stockholders of Curtiséfright Corporation to be held
Friday, May 2, 2014, at the Sheraton ParsippanglH®®9 Smith Road, Parsippany, New Jersey 07@sdnmencing ¢
10:00 a.m. local time.

The Notice of Annual Meeting and the Proxy Stateimelnich follow this letter provide information cogmming
matters to be considered and acted upon at theahnreeting. We will present a brief report on ousibess followe
by a question and answer period at the annual ntgeti

In accordance with rules adopted by the U.S. Seesirand Exchange Commission, we are using thengett@s ot
primary means of furnishing proxy materials to stackholders. Accordingly, most stockholders wdk neceive pap:
copies of our proxy materials. We will instead send stockholders a notice with instructions focessing the pro»
materials and voting electronically over the intdrior by telephone. The notice also provides in&drom on hov
stockholders may request paper copies of our pnoterials. We believe electronic delivery of ounxyyr materials wil
help us reduce the environmental impact and cdgpsirting and distributing paper copies and impgrdkie speed a
efficiency by which our stockholders can accessdhmaterials.

We know that many of you are unable to attend tiraial meeting in person. The proxies that we ddjisie yol
the opportunity to vote on all matters that satbeduled to come before the annual meeting. Whethaot you plan 1
attend, you can be sure that your shares are myeesby promptly voting and submitting your prdy phone or b
internet as described in the following materialsif ¢you request that proxy materials be mailegaa, by completing
signing, dating, and returning your proxy card eset with those materials in the postagéd envelope provided
you.

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

Sincerely,

DAL

DAvID C. ADAMS
President and Chief Executive Officer



CURTISS-WRIGHT CORPORATION
13925 Ballantyne Corporate Place, Suite 400, Chatte, North Carolina 28277

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

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

Notice is hereby given that the annual meeting totlholders (the “Annual Meeting”) of Curtis§right Corporation, a Delawe
corporation (the “Company”will be held on Friday, May 2, 2014, at the ShenaRarsippany Hotel, 199 Smith Road, Parsippany, Blense
07054, commencing at 10:00 a.m. local time, forfttlewing purposes:

(1) To elect eleven Director

(2) To ratify the appointment of Deloitte & Touche LlaB the Compar's independent registered public accounting firm2f@it4;
(3) To approve the Compa’s 2014 Omnibus Incentive Ple

(4) To hold an advisory (n-binding) vote on Executive Compensation;

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

Only record holders of the Compasy¢ommon stock at the close of business on Mar¢cl2Q™4, the record date for the Annual Mee
are entitled to notice of and to vote at the Anrideakting. A list of stockholders will be availabfler examination by any stockholder(s) at
Annual Meeting and at the offices of the Compar892b Ballantyne Corporate Place, Suite 400, Charldtorth Carolina 28277, during -
ten days preceding the Annual Meeting date.

All stockholders are cordially invited to attene tAnnual Meeting in person. Stockholders who ptaattend the Annual Meeting in per:
are nevertheless requested to vote their sharesaieally over the Internet or by telephone, foydu receive a proxy card in the mail,
mailing the completed proxy card to make certaiat ttheir vote will be represented at the Annual titee should they be preven:
unexpectedly from attending.

By Order of the Board of Director

s

March 21, 201« PauL J. FERDENZI
Vice President, Corporate Secret
and General Counsi

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

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on Friday, May 2, 2014. A
combined Notice and Proxy Statement/2013 Annual Rept on Form 10K and Business Review to security holders are avatble at:
WWWw.proxyvote.com.



CURTISS-WRIGHT CORPORATION
13925 Ballantyne Corporate Place, Suite 400, Chatte, North Carolina 28277

PROXY STATEMENT
PURPOSE

This Proxy Statement is being furnished in conmectivith the solicitation of proxies by the Board Bfrectors of Curtis§Aright
Corporation, a Delaware corporation (the “Companid) use at the annual meeting of stockholdeth®fCompany (the “Annual Meetingtdy
be held on Friday, May 2, 2014, at 10:00 a.m. |ticad, at the Sheraton Parsippany Hotel, 199 SRithd, Parsippany, New Jersey 07054,
at any adjournments thereof.

INTERNET AVAILABILITY OF PROXY MATERIALS

Pursuant to the rules adopted by the U.S. Secuatiel Exchange Commission (the “SEGRg Company is furnishing proxy material:
its stockholders primarily via the internet, ratliean mailing paper copies of these materials th estockholder. The Company believes
process will help it reduce the environmental imaw costs of printing and distributing paper espand improve the speed and efficienc
which the Company stockholders can access these materials. Onoot &tarch 21, 2014, the Company will mail to eatickholder (othe
than those stockholders who previously had reqdgséper delivery of proxy materials) a Notice ofeimet Availability of Proxy Materia
containing instructions on how to access and revfeproxy materials, including this Proxy Stateireamd the Compang’2013 Annual Repc
on Form 10K filed with the SEC, on the internet and how tecess a proxy card to vote on the Internet or ptedne. The Notice of Inten
Availability of Proxy Materials also contains insttions on how to request a paper copy of the proayerials. If you received a Notice
Internet Availability of Proxy Materials by mailpw will not receive a paper copy of the proxy mialerunless you request one. If you wc
like to receive a paper copy of the proxy materiglease follow the instructions included in thetis® of Internet Availability of Prox
Materials. The Company may at its discretion vaduiy choose to mail or deliver a paper copy of flnexy materials, including this Pra
Statement and the Company’s 2013 Annual ReportoomF0-K filed with the SEC, to one or more stodkless.

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and Solicitation A combined Notice and Proxy Statement/2013 Annugbd®t on Form 1G and accompanying form of pro
card set forth in Appendix A hereto are being distied or made available via the internet to then@any’s stockholders on or about March
2014. For information about stockholders’ eligityilio vote at the Annual Meeting, please $8ecord Date and Outstanding Stockelow
The cost of the solicitation of proxies will be gddy the Company. The solicitation is to be madenarily by mail but may be supplementec
telephone calls and personal solicitation by oficend other employees of the Company. The Compdlhseimburse banks and nominees
their expenses in forwarding proxy materials to@wnpany’s beneficial owners.

Proxies.Whether or not you plan to attend the Annual Magtthe Company requests that you vote prior toAtheual Meeting: (i) via th
internet, by following the instructions provided time Notice of Internet Availability of Proxy Matals, (ii) via telephone, by following tl
instructions provided in the Notice of Internet Aahility of Proxy Materials, or (iii) via mail, bycompleting, signing, dating and mailin
paper proxy card in a postagaid return envelope, which a stockholder can rsgae outlined in the Notice of Internet Availatyilof Proxy
Materials. A control number, contained in the Netaf Internet Availability of Proxy Materials, isedigned to verify your identity and all
you to vote your shares, and confirm that yourngtnstructions have been properly recorc

If your shares are registered directly in your naymi are the holder of record of these sharestla@dCompany is sending a Notice
Internet Availability of Proxy Materials directlptyou. As the holder of record, you have the rightote by one of the three ways mentic
above or in person at



the Annual Meeting. If your shares are held inéstrname”your bank, broker or other nominee is sending ta goNotice of Intern
Availability of Proxy Materials. As a holder in st name, you have the right to direct your bam&kér, or other nominee how to vote
submitting voting instructions in the manner diegtby your bank, broker, or other nominee. If ysliares are held in street name and you
to vote in person at the Annual Meeting, you miugam a proxy issued in your nhame from your bamkker, or other nominee and bring
proxy to the Annual Meeting.

Broker non-votedJnder the rules of the New York Stock Exchange (9¥Y), a bank, broker, or other nominee who holdsehin Stree
name” for customers is precluded from exercisintingpdiscretion with respect to the approval of oatine matters (so called “broker non:
votes”) in the absence of specific instructions from suokt@mers. The (1) election of Directors (see Prap@mne), (2) approval of tl
Company’s 2014 Omnibus Incentive Plan (see Propbsade), and (3) advisory (ndrinding) vote on Executive Compensation (See Pral
Four) are considered “non-routingfatters under applicable NYSE rules and, therefotgank, broker, or other nominee is not entitteddte
the shares of Company common stock unless the ibeh@iwner has given instructions. As such, thees be broker nowetes with respect
these proposals. On the other hand, the ratificatibthe appointment of Deloitte & Touche LLP ag tBompanys independent registel
public accounting firm for 2014 (see Proposal Twgodonsidered a “routinghatter under applicable NYSE rules, therefore, rskphroker, @
other nominee will have discretionary authoritytiie the shares of Company common stock if the fimaleowner has not given instructic
and no broker non-votes will occur with respedtiis proposal.

Voting In Accordance With InstructioriBhe shares represented by your properly submittexi/preceived by mail, telephone, Internet ¢
person will be voted in accordance with your ingtiiens. If you are a registered holder and you aliospecify in your properly submitted prc
how the shares represented thereby are to be waiadshares will be voted:

(1) “FOR" the election as Directors of the nominees prop¢sed Proposal One

(2) “FOR” the ratification of Deloitte & Touche LLP ahe Companys independent registered public accounting firm 2644 (se
Proposal Two)

(3) “FOR" the approval of the Compa’s 2014 Omnibus Incentive Plan (see Proposal Thaeel

(4) “FOR” the compensation of the Company’s named etkezwfficers under the proposal regarding the salyi (nonbinding) vote o
Executive Compensation (see Proposal F¢

If your shares are held in street name and youadsmecify how the shares represented therebydre voted, your bank, broker, or of
nominee may exercise its discretionary authoritydte on Proposal Two only.

The Board of Directors is not aware of any othettera to be presented for action at the Annual Mgebut if other matters are prope
brought before the Annual Meeting, shares represelny properly completed proxies received by ntaiephone, Internet, or in person will
voted in accordance with the judgment of the pessmmed as proxies.

Signatures in Certain Casd$.a stockholder is a corporation or unincorporatatity such as a partnership or limited liabitigmpany, th
enclosed proxy should be signed in its corporatetioer entity name by an authorized officer or paerand his or her title should be indica
If shares are registered in the name of two or niwgtees or other persons, the proxy must be ditpyea majority of them. If shares
registered in the name of a decedent, the proxyldhme signed by the executor or administratortarar her title should follow the signature.

Revocation of ProxiedVhether the proxy is submitted via the internelgghone, or mail, stockholders have the right teoke thei
proxies at any time before a vote is taken. If yshaires are registered in your name, you may reyoleproxy (1) by notifying the Corpor:
Secretary of the Company in writing at the Comparaddress given above, (2) by executing a new poegying a later date or by submittir
new proxy by telephone or the internet on a latde dprovided the new proxy is received by BroagiéFinancial Solutions Inc. (which w
have a representative present at the Annual Méeliefpre the vote, (3) by attending the Annual Negtnd voting in person, or (4) by ¢
other method available to stockholders by lawddiyshares are held in street name, you should
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contact the record holder to obtain instructiongifi wish to revoke your vote before the Annual Nep

Record Date and Outstanding Stotke close of business on March 10, 2014 has bged &s the record date of the Annual Meeting
only stockholders of record at that time will bedited to vote. The only capital stock of the Compautstanding is the common stock,
value $1.00 per share (the “Common Stock3.of March 10, 2014, there were 48,161,543 shaf€3ommon Stock outstanding constitut
all the capital stock of the Company entitled tdevat the Annual Meeting. Each stockholder is kmatito one vote for each share of Comi
Stock held.

Quorum.The presence, in person or by properly executegypmaf the holders of a majority of the outstandattares of Common Stc
entitled to vote at the Annual Meeting is necessamgonstitute a quorum at the Annual Meeting.

Required Vote.

Election of Directors A plurality of the Common Stock present in persmnrepresented by proxy at the Annual Meeting wilict a
Directors the nominees proposed (see Proposal Glo@)ever, under our corporate governance guidelinesn uncontested election where
only nominees are those recommended by the Boaydnaminee for director who receives a greater remalp votes “withheldfrom his o
her election than votes “fotfiis or her election is required to tender his arfesignation following certification of the stoakder vote. Th
Committee on Directors and Governance is requinethdke recommendations to the Board with respeahyosuch letter of resignation. 1
Board is required to take action with respect te tacommendation and to disclose their decisiaiking process. Full details of this policy
set out under “Proposal One: Election of Directams’page 4 of this Proxy Statement.

Ratification of Deloitte & Touche LLPThe affirmative vote of a majority of the sharesGafmmon Stock present in person or represi
by proxy is required to approve the ratificationD#loitte & Touche LLP as our independent registgreblic accounting firm.

Approval of the Comparg 2014 Omnibus Incentive Plafihe affirmative vote of a majority of the sharesGdmmon Stock present
person or represented by proxy and eligible to wotéhe proposal is required to approve the Compa2814 Omnibus Incentive Plan.

Advisory (nonbinding vote) on Executive Compensatidre affirmative vote of a majority of the shares@Gdmmon Stock present
person or represented by proxy and eligible to wot¢he proposal is required to approve, on ansadyibasis, the compensation of our Na
Executive Officers.

Calculating VotesUnder the Delaware General Corporation Law, anadthisig vote and a broker namte are counted as present
entitled to vote and are, therefore, included famppses of determining whether a quorum is presetite Annual Meeting. Abstentions will |
be counted as having voted either for or agairesethction of directors listed in Proposal One.WVéspect to Proposals Two, Three, and |
abstentions will be counted as votes against sugboBals. Broker noxetes will not be counted as having voted eitheofoagainst any of ti
Proposals.

Dissenter’s Rights of Appraisalhe stockholders have no dissergaights of appraisal under the Delaware Genergb@ation Law, th
Company’s Restated Certificate of Incorporatiotha Company’s Amended and RestatedLByys with respect to the matters to be voted
the Annual Meeting.

PROPOSAL ONE: ELECTION OF DIRECTORS
General Information

At the date of this Proxy Statement, the Board okfors of the Company (the “Board” or “Board ofr&xtors”) consists of eleve
members, nine of whom are nemployee Directors. After extensive discussion,Bbard voted on February 11, 2014 to retain Johiyrers
and Dr. William W. Sihler as directors for one aiial year despite the Boasdvote on May 7, 2011 to retain Messrs. Myers aihteSa
directors for only one year beyond reaching théith7birthday (the Board previously voted on Febyub2, 2013 to retain Mr. Myers for
additional year beyond that one year extensiong. Bbard believes that this action is in the bestrast of the Company as it was
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concerned that this higher than typical turnovehaving to replace two directors in the same yeauld/ disrupt the leadership transition
management reorganization of the Chief Executiviéc@f position from Martin R. Benante to David Cd#&ms, effective July 29, 2013. T
action also retains continuity in Board experiesoethat the Board’ operations would not be adversely affected inrftato replace Mess
Myers and Sihler and also allows Mr. Adams the Beoéworking with Messrs. Myers and Sihler andvimey an extended opportunity to le
about Board practices and culture.

The Committee on Directors and Governance of ther@of Directors has recommended and our full BadrBirectors has nominat
David C. Adams, Martin R. Benante, Dean M. FlattMarce Fuller, Dr. Allen A. Kozinski, John R. MyerJohn B. Nathman, Robert J. Ri
Dr. William W. Sihler, Albert E. Smith, and StuaM. Thorn, each currently serving Directors, to bered to the Board for a one year te
Pursuant to the ComparsyRestated Certificate of Incorporation and in @mtion with the promotion of David C. Adams to Rdest ani
Chief Executive Officer from President and Chiefe@gting Officer on July 29, 2013, the Board actimpugh a majority of Directors increa:
its membership by electing Mr. Adams as a direotoduly 29, 2013. Additionally, the Board actingatiigh a majority of Directors increas
its membership by electing Stuart W. Thorn as &®aor on February 11, 2014. The Committee on Darscand Governance used the sen
of a thirdparty executive search firm to assist in identifyand evaluating Mr. Thorn as a nominee for Dinrediach nominee has indicated
or her willingness to serve. In the event that aagninee should become unavailable for electionp#rsons named in the proxy may vote
the election of a substitute nominee.

Directors will be elected by a plurality of votesoperly cast (in person or by proxy) at the AnnMaleting. This means that a person
be elected who receives the first through elevéighest number of votes, even if he or she recdiees than a majority of the votes ¢
Therefore, stockholders who do not vote or withhbleir vote from one or more of the proposed noeénand do not vote for another per
will not affect the outcome of the election provddihat a quorum is present at the Annual Meetingwéler, under our corporate governe
guidelines, in an uncontested election of Directohere the only nominees are those recommendetiebBoard (which is the case for
election of Directors at this Annual Meeting), angminee for director who receives a greater nundberotes “withheld”from his or he
election than votes “for” his or her election (adMrity Withheld Vote")is required to tender his or her resignation foltgywcertification of th
stockholder vote. The Committee on Directors andgBmance must promptly consider the resignatioarcdhd a range of possible respo
based on the circumstances that led to the Majdvitjhheld Vote, if known, and make a recommendatihe Board. The Board will act
the Committee on Directors and Governance recomatgmdwithin 90 days following certification of thetockholder vote. Thereafter,
Board will promptly disclose its decision-makingopess and decision regarding whether to accepDitleetor's resignation (or the reasor
for rejecting the resignation offer, if applicabla)a Form 8K filed with the SEC. Any Director who tenders loisher resignation pursuant
this provision will not participate in the Commaiten Directors and Governance recommendation oBtard action regarding whethel
accept or reject the resignation offer.

As further discussed in the section titlé&8foker non-votes”on page 2 of this Proxy Statement, if you own shareCommon Stoc
through a bank, broker or other holder of recom) ynust instruct your bank, broker, or other holoferecord how to vote in order for therr
vote your shares of Common Stock so that your gatebe counted on this Proposal One.

Information Regarding Nominees

Set forth below is information with respect to theminees for Directors. Such information includes principal occupation of ez
nominee for Director during, at least, the past fi)ears, as well as a brief description of theigaer experience, qualifications, attribute:
skills that qualify the nominee to serve as a Doeof the Company.

David C. Adams age 60, has served as President and Chief ExedDfficer of the Company since August 2013. Ptihis promotior
he served as President and Chief Operating Offioen October 2012; Co-Chief Operating Officer froddovember 2008; President of Curtiss
Wright Controls



from June 2005, and Vice President of the Corpondtiom November 2005. He has been a Director@fQbmpany since August 2013.

Mr. Adams has been an employee of the Company farenthan 13 years, serving in increasing levelsteodtegic, operational, a
managerial responsibility, such as President ofdbmpany’s Controls segment, then Vice Presidetii@{Company, then CGhief Operatin
Officer of the Company, then President and Chieé@png Officer of the Company before serving is piesent capacity. Mr. Adamability
to grow the Company and in-depth knowledge of teenfanys business segments and industries in which theyatey as evidenced by
Companys strong growth during his tenure as Chief Opegatfficer and Chief Executive Officer provides t@@mpany a competiti
advantage in continuing to improve long-term pearfance and increase stockholder value.

Martin R. Benante age 61, has been the Executive Chairman of tteedBof Directors since April 2000 and served ase€hixecutivs
Officer of the Company from April 2000 until histmement from that position in August 2013. He bagn a Director of the Company si
1999.

Mr. Benante has been an employee of the Companyntoe than 35 years, serving in increasing levélstmtegic, operational, a
managerial responsibility, such as general managéne Company’s Target Rock division, then Prettidd the Companyg Flow Contrc
segment, then Vice President of the Company, tedPrasident and Chief Operating Officer of the Canyp and then as Chairman and C
Executive Officer before serving in his presentawfy. Mr. Benante’s ability to lead and grow then@pany and irdepth knowledge of tl
Company’s business segments and industries in whih operate, as evidenced by the Compasyrong growth during his tenure as C
Executive Officer, provides the Company a compeditadvantage in continuing to improve lotegm performance and increase stockhc
value.

Dean M. Flatt, age 63, served as President and Chief Operafiiige©of Honeywell International Incs’ Defense and Space business
July 2005 to July 2008. Prior to that, he servedPessident of Honeywell International Ire Aerospace Electronics Systems business
December 2001 to July 2005, and also served asdBnef Honeywell International Ins.’Specialty Materials and Chemicals business
July 2000 to December 2001. Since May 2010, hebkas a member of the Operating Executive Board-dfehman & Company, a priv:
equity investment firm. Further, he is serving adiractor of Ducommun Incorporated and Industriah@iner Services, Inc. (also serving
Chairperson of the Compensation Committee) sinnealg 2009 and January 2012, respectively, andrisrgy as norexecutive Chairman
National Technical Systems, Inc. since January 2B®4has been a Director of the Company since Repr2012, and serves as a memb
the Audit Committee and the Committee on Directord Governance.

Mr. Flatt has an irdepth understanding of the aerospace industryeagit by his past employment in high level managensitions ¢
Honeywell International Inc., a leading global sligypof aerospace products, one of the Compamyajor markets. In addition, Mr. Flatt |
extensive experience in evaluating new businesertymities gained while serving on the executivardoof a private equity firm. Furthermc
Mr. Flatt has extensive managerial experience iarang a business at the director level, serviagaacurrent director of Ducomm
Incorporated, Industrial Container Services, laog National Technical Systems, Inc. Mr. Fia#bility to lead a company at one of the hig
levels of management, coupled with hisdiepth knowledge of the aerospace industry and fgriequity investing provides the Company wi
competitive advantage in seeking new opportundied platforms for its aerospace industry produnts services, as well as strengthening
ability of the Company to select strategic acqigss.

S. Marce Fuller, age 53, was the President and Chief Executive®@fbf Mirant Corporation from July 1999 to Octot#005, and
Director of Mirant Corporation from July 1999 uni&nuary 2006. Since October 2001, she has sesva®aector of Earthlink, Inc. where
is currently Chairperson of the Leadership and Gamsption Committee. She has been a Director oCthrapany since 2000 and serve
Chairperson of the Executive Compensation Committerember of the Audit Committee, and as a memob#ire Committee on Directors €
Governance.

Ms. Fuller has an iglepth understanding of the power generation ingustvidenced by her past employment at Southermdgygnanc
Mirant Corporation, both leading power generatiompanies. At these companies, Ms. Fuller servéithas in increasing levels of manage
responsibility,



beginning with Vice President at Southern Energg #ren as President and Chief Executive Officebath Southern Energy and Mir:
Corporation. Ms. Fuller’'s ability to lead a compaatythe highest level of management, coupled withih-depth knowledge of the pow
generation industry, one of the Companidrgest markets, provides the Company a compgetiitlvantage in seeking new opportunities
platforms for its power generation industry produghd services.

Dr. Allen A. Kozinskj age 72, served as Group Vice President, GlobfhiRg of BP PLC from 1998 through 2002. He hasrbaeirecto
of the Company since 2007 and serves as Chairparstime Committee on Directors and Governance an anember of the Finar
Committee.

Dr. Kozinski has an imepth understanding of the oil and gas industridesmced by his past employment at Amoco Corporadioth BF
both leading oil and gas companies. At these coimepair. Kozinski served at times in increasingelsvof managerial responsibili
beginning with business unit manager and then Yiesident, Technology, Engineering and Internati@®velopment at Amoco, and Grc
Vice President, Global Refining at BP. Dr. Kozirslkability to lead a compang’business segment at a high level of managemanjed witt
his in-depth knowledge of the oil and gas industnye of the Companyg’largest markets, provides the Company a competidvantage
seeking new opportunities and platforms for itsagitl gas industry products and services.

John R. Myers age 77, served as Chairman and Chief Executifieegdfof Tru-Circle Corporation from June 1999 to July 2003.rA
1993 to 1999 he was a limited partner of CarlisiteEprises, a private equity group, and since 2@®%as served as an Operating Partn
First Atlantic Capital Corporation, a private egquiroup. From 1994 to May 2002 he served as a Wirex lomega Corporation. He has be:
Director of the Company since 1996 and serves mgmber of the Executive Compensation CommitteetaedCommittee on Directors &
Governance.

Mr. Myers has extensive managerial experience eraing a business at both the officer and direleteel, evidenced by his service
both Tru-Circle Corporation and lomega Corporatibnaddition, Mr. Myers has an epth understanding of the aerospace industry d
while employed by Tru-Circle Corporation, Garrettidtion Services, and Textron Lycoming Engines, oh¢he Company major market
Furthermore, Mr. Myers has extensive experiencevaluating new business opportunities gained wihideking at private equity investme
companies. Mr. Myes ability to lead a company at the highest leveinainagement and his knowledge of the aerospacstiydand privat
equity investing provides the Company with a contipet advantage in seeking new opportunities aratf@ims for its aerospace indus
products and services, as well as strengtheninglitiéy of the Company to select strategic acdiaiss.

Admiral (Ret.) John B. Nathmarage 65, served as commander of U.S. Fleet F@oasmand from February 2005 to May 2007. F
August 2004 to February 2005, he served as VicefGfiNaval Operations in the U.S. Navy. From Aug2@302 to August 2004, he serve(
Deputy Chief of Naval Operations for Warfare Reguients and Programs at the Pentagon. From Oct0Bértd August 2002, he servec
Commander, Naval Air Forces. From August 2000 ttoBer 2001, he served as Commander of Naval AicdrU.S. Pacific Fleet. He |
been a Director of the Company since 2008 and sexse@ member of the Finance Committee and the @teeron Directors and Governance.

Admiral Nathman'’s strong leadership, coupled withiradepth understanding of U.S. defense spending alitédmyiproducts, evidenced
37 years of service in higlevel commands in the United States Navy, provittes Company a competitive advantage in seeking
opportunities and platforms for its defense induptoducts and services.

Robert J. Rivet age 60, was Executive Vice President, Chief Gjmera and Administrative Officer of Advanced Micdbeevices, Inc. fror
October 2008 to February 2011, and was Executive Yresident, Chief Financial Officer of Advancedtid Devices, Inc. from Septeml
2000 until October 2009. Since 2009, he has semgaa Director of Globalfoundries Inc. He has be&iractor of the Company since 2011
serves as Chairperson of the Audit Committee, a peenof the Executive Compensation Committee, anc asember of the Finan
Committee.

Mr. Rivet has an irdepth understanding of the preparation and anabfsiBnancial statements based upon his 35 yearBnahcia
experience, including nine years as Chief Finar@féicer of



Advanced Micro Devices. In addition, Mr. Rivet ledmerous acquisition and divestiture activities le/ldt Advanced Micro Devices &
Motorola Corporation. Mr. Rive$' extensive financial knowledge will be an invalieafisset to the Board in its oversight of the iritggf the
Company’s financial statements and the financipbréng process. Additionally, his in-depth undarsting of hightechnology industries su
as the semiconductor business, and experience igenseand acquisitions provides the Company a ctitiyeeadvantage in seeking n
strategic business opportunities and acquisitions.

Dr. William W. Sihler, age 76, has been the Ronald E. Trzcinski Profeg€usiness Administration, Darden Graduate SthbBusines
Administration, University of Virginia since 1988ince 1992, he has served as Director, PresidedtTeeasurer of Southeastern Consuli
Group, Ltd. He has been a Director of the Companges1991 and serves as a member of the Audit Caeremind a member of the Fina
Committee. Since June 2013, he is also servingeas! Independent Director of the Company for a tefrone year expiring in June 2014
until his successor is appointed.

Dr. Sihler's indepth understanding of financial analysis and fa@nmanagement, and his ability to assess riskeldped over 43 yee
from teaching financial analysis and financial ngaraent courses at graduate school, is an invalisgset to the Board in order for i
effectively evaluate risk and oversee financial agament for the Company.

Albert E. Smith age 64, served as Chairman of Tetra Tech, lom farch 2006 to January 2008 and has been a aliretietra Tec
since May 2005. He has been a director of CDI Ceipce October 2008. From 2002 to 2005, he serged member of the Secretary
Defenses Science Board. Mr. Smith was employed at Lockhdadin Corp. from August 1985 to January 2005. Mmith served as
Executive Vice President of Lockheed Martin fronp@&enber 1999 until June 2005. He has been a Direftthe Company since 2006 ¢
serves as Chairperson of the Finance Committeasiadnember of the Executive Compensation Committee

Mr. Smith has an imlepth understanding of the aerospace industry,eagied by his past employment at Lockheed Martiteaaing
aerospace company. At Lockheed, Mr. Smith servedtigh level managerial positions. In addition, Mimith has extensive manage
experience in operating a business at the dirdet@l, serving as a current director of Tetra Taol CDI Corp., both public companies.
Smith’s experience as a director at other public compgaaiel ability to lead a company at one of the hsghevels of management, coug
with his in-depth knowledge of the aerospace ingusine of the Compang’largest markets, provides the Company a comyettilvantage
seeking new opportunities and platforms for itapace industry products and services.

Stuart W. Thorn age 57, has been the President and Chief ExecQfificer of Southwire Company since 2002. Priothis position, h
served as President and Chief Operating OfficeBaifthwire Company from 2001. From 1998 to 2001séeved as President and C
Operating Officer and from 1997 to 1998 he servedhief Financial Officer of Beaulieu of Americacl From 1995 to 1997, he servel
Vice President, International Finance, of CampBellip Company, Inc. He has been a Director of thegamy since 2014.

Mr. Thorn's extensive managerial experience in afieg a business at the highest level of managengamed as a longerving chie
executive officer, and substantial financial exisertgained while having served in various seniwarfcial officer roles, will be an invalual
asset to the Company in assisting its operatiomarovement strategy and in supporting the Boardsiroversight of the integrity of tl
Company’s financial statements and the financipbréing process.



Directorships at Public Companies

The following table sets forth any directorshipso#iter public companies and registered investmentpanies held by each nominee
Director at any time during the past five years.

Name of Director Company

Dean M. Flati Ducommun Incorporate
S. Marce Fulle Earthlink, Inc.

Albert E. Smith Tetra Tech Inc

CDI Corporatior
Family Relationships

There are no family relationships between any ef @ompanys Directors, executive officers, or persons noneidatr chosen by tl
Company to become a director or executive officer.

Certain Legal Proceedings

None of the Compang’Directors, executive officers, or persons nongidair chosen by the Company to become a directobé&an durin
the past ten years: (i) involved in any bankrupgteition filed by or against such person or anyifess of which such person was a gel
partner or executive officer, either at the timehaf bankruptcy or within two years prior to thiate; (ii) convicted of any criminal proceed
or subject to a pending criminal proceeding (exitigdraffic violations and other minor offensesij) (subject to any order, judgment,
decree, not subsequently reversed, suspendedcateda of any court of competent jurisdiction od&ml or State authority, permanentl
temporarily enjoined, barred, suspended, or otlendimited from involvement in any type of businesscurities, futures, commaodities,
banking activities; (iv) found by a court of comget jurisdiction (in a civil action), the Securitiand Exchange Commission or the Comm
Futures Trading Commission to have violated a fa@lder state securities or commodities law, and jtidgment has not been rever:
suspended, or vacated; (v) subject of, or a partyahy Federal or State judicial or administratoreer, judgment, decree, or finding,
subsequently reversed, suspended or vacated,dr¢tatm alleged violation of securities or commiedifaw or regulation; any law or regulat
respecting financial institutions or insurance camips; or any law or regulation prohibiting mailwire fraud or fraud in connection with ¢
business entity; or (vi) the subject of, or a pady any sanction or order, not subsequently re¢ersuspending, or vacated, of any sel
regulatory organization, any registered entitytef Commodity Exchange Act or any equivalent exchaagsociation, entity, or organizal
that has disciplinary authority over its memberpersons associated with a member.

Compensation of Directors
For information concerning compensation of our Blioes, please see “Compensation of Directors” ayef&l of this Proxy Statement.
RECOMMENDATION OF THE BOARD OF DIRECTORS

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

STRUCTURE AND PRACTICES OF THE BOARD OF DIRECTORS
Corporate Governance Guidelines and Compliance
The Board of Directors has adopted corporate g@arexa guidelines that provide the framework for gbgernance of the Company. -
corporate governance guidelines are available withe Corporate Governance section of the Compamglssite atvww.curtisswright.conor

by sending a request in writing to the Corporater&ary, Curtisd¥right Corporation, 13925 Ballantyne Corporate BJa8uite 400, Charloti
North Carolina 28277



The corporate governance guidelines address, amibrgg things, standards for Director independeneegtings of the Board, execut
sessions of the Board, committees of the Boardcoinepensation of Directors, duties of Directorshi® Company and its stockholders, anc
Board's role in management succession. The Boaidws these principles and other aspects of gomemannually.

Meetings of the Board

The Board has regularly scheduled meetings each ama special meetings are held as necessary. diticad management and 1
Directors communicate informally on a variety opitts, including suggestions for Board or commitigenda items, recent developments,
other matters of interest to the Directors. Eaate@or has full access to management.

A meeting of the Company’s namployee Directors in executive session without amployee Directors or members of manage
present is scheduled at every regularly scheduteddmeeting. During 2013, the nemployee Directors met 10 times in executive sesdn
June 2013, Dr. William W. Sihler was appointed bg Board to serve as Lead Independent Directasifoh executive sessions for a perio
one year expiring in June 2014, or until his susoess appointed. Previously, the Board appointégad Independent Director for each non
employee Director executive session on a rotatagjsh with the members of the Board alternatintheposition for each meeting. The L
Independent Director reviews the agenda items fiteenmeeting with all noemployee Directors and leads discussions with ndependel
Board members and coordinates follow up discussidtismanagement. For a further discussion on tigitipn of Lead Independent Direct
please read the section titl8oard Leadership Structuredbn page 12 of this Proxy Statement.

Directors are expected to attend all meetings ®Bbard and each committee on which they serve013, the Board held 15 meetings
committees of the Board held a total of 21 meetifyging 2013, no Director attended less than 75%® aggregate number of meeting
the Board of Directors or of the committee or cotteeis on which he or she served, which were helithglthe period that he or she served.

The Company does not have a formal policy with eespgo Director attendance at the annual meetingt@tkholders. The Compe
believes that the potential expense involved wéitpuiring all nonemployee Directors to attend the annual meetingtafkholders outweigl
the benefit of such attendance because meetingdagéems are generally uncontested, nearly alleshaoted are voted by proxy, :
stockholder attendance at the meetings is tradiipwery low. Accordingly, no non-employee Dirergattended the Comparsy2013 annu
meeting of stockholders. Martin R. Benante, the gany's Executive Chairman of the Board and DavidA@ams, the Compang’Presider
and Chief Executive Officer, did attend the Compar8013 annual meeting of stockholders. Mr. Adanil aitend the Companyg’ 201:
annual meeting of stockholders where he will balalke for questions.

Communication with the Board

Stockholders, employees, and other interestedegantishing to contact the Board directly may itgian writing any communication wit
(i) the Board, (i) any committee of the Boardj)(the non-employee Directors as a group, or (iw andividual nonemployee Director
sending the communication to Dr. William W. Sihlefp Southeastern Consultants Group, Ltd., P.O. B&45, Charlottesville, Virgini
22905. The name of any specific intended Boardprest should be noted in the communication. Howeyeior to forwarding an
correspondence, Dr. Sihler will review such coroegfence and, in his discretion, not forward cerit@ms if they are deemed to be ¢
commercial nature or sent in bad faith.

Director Independence
The corporate governance guidelines provide indépere standards generally consistent with the Newnk YStock Exchange listil
standards. These standards specify the criteriahigh the independence of the Companirectors will be determined and require anni

the Board to determine affirmatively that each peledent Director has no material relationship whthn Company
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other than as a Director. The Board has adoptedstémedards set out in the corporate governanceelijjnéd, which are posted within
Corporate Governance section of the Company’'s wetaiwww.curtisswright.com for its evaluation of the materiality of any Diter
relationship with the Company. To assist in the ladetermination, each Director completed matedaksigned to identify any relations
that could affect the Direct@’independence. On the basis of those materialshenstandards described above, the Board hasvdeést tha
the following Directors are “independent” as reqdiby the New York Stock Exchange listing standas$ the Board corporate governar
guidelines: Dean M. Flatt, S. Marce Fuller, Dr.eXllA. Kozinski, John R. Myers, John B. Nathman, &bl. Rivet, Dr. William W. Sihle
Albert E. Smith, and Stuart W. Thorn. Messrs. Béaaand Adams do not meet the corporate governaunickelgnes independence test
NYSE independence listing standards due to theireati position as Executive Chairman and President Chief Executive Officer of t
Company, respectively. There were no other traiwasst relationships, or arrangements not otherdiselosed that were considered by
Board of Directors in determining whether any af tirectors are independent.

All members of the Audit Committee, the Executiven@pbensation Committee, the Finance Committee, hedCommittee on Directc
and Governance are independent Directors as defing® New York Stock Exchange listing standandd i the standards in the Company’
corporate governance guidelines.

Code of Conduct

The corporate governance guidelines contain a eddmnduct that applies to every Director. The Campalso maintains a code
conduct that applies to every employee, includimg €ompanys Executive Chairman, Chief Executive Officer, GHigancial Officer, an
Corporate Controller. The Company designed the aratp governance guidelines and the code of conuensure that its busines:
conducted in a consistently legal and ethical manfge corporate governance guidelines includeci@dion, among other things, conflict:
interest, corporate opportunities, and insideritrgdThe Companyg code of conduct applicable to its employees getupolicies on, amo
other things, employment, conflicts of intereshaficial reporting, the protection of confidentiaformation, and insider trading and requ
strict adherence to all laws and regulations applie to the conduct of the Compasiyusiness. The Company will disclose any waivéthe
codes of conduct pertaining to Directors or sefiimancial executives on its websitewavw.curtisswright.conin accordance with applical
law and the requirements of the NYSE corporate gamce standards. To date, no waivers have beeestql or granted. The Company’
code of conduct is available within the Corporatev&nance section of the Company’s websitevatv.curtisswright.conor by sending
request in writing to the Corporate Secretary, i8stlVright Corporation, 13925 Ballantyne Corporate BJaBuite 400, Charlotte, No
Carolina 28277.

Board Committees

The Board of Directors has an Audit Committee, aadttive Compensation Committee, a Committee orddars and Governance, ar
Finance Committee. The Board has adopted a writtanter for each of these committees. The full tfetach charter is available within
Corporate Governance section of the Company’s wetaiwww.curtisswright.conor by sending a request in writing to the Corpc
Secretary, Curtis®¥right Corporation, 13925 Ballantyne Corporate Bl&guite 400, Charlotte, North Carolina 28277. Theent membersh
of each committee is as follows:
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Executive Committee

Audit Compensation on Directors and Finance
Director Committee Committee Governance Committee
Dean M. Flat X X
S. Marce Fulle X X(1) X
Dr. Allen A. Kozinski X(1) X
John R. Myer: X X
John B. Nathma X X
Robert J. Rive X(1) X X
Dr. William W. Sihler X X
Albert E. Smith X X(1)

(1) Denotes Chairpersc

Audit CommitteeThe Audit Committee presently consists of four cioes. The Audit Committee met five times duringl20The Audi
Committee assists the Board in fulfilling its ovghg responsibility relating to the integrity ofeHCompanys financial statements and
financial reporting process; the systems of inteacaounting and financial controls; the performaon€ the Company' internal audit functio
the annual independent audit of the Comparfinancial statements; the performance, qualificat and independence of its indepen
registered public accounting firm; risk assessnaat management; and the Company’s compliance &ia$ girograms.

Each member of the Audit Committee meets the indépece requirements of the New York Stock Exchafyde 10A3 under th
Securities Exchange Act of 1934, and the Comparggrporate governance guidelines. In accordantke Wew York Stock Exchan
requirements, the Board in its business judgmerg Hetermined that each member of the Audit Commite financially literate
knowledgeable, and qualified to review financiatements. The Board has also determined that st d&& member of the Audit Committ
Robert J. Rivet, is an “audit committee financighert” as defined in the rules of the SEC.

Executive Compensation Committéehe Executive Compensation Committee presently istnof four directors. The Execut
Compensation Committee met ten times during 20khEmember of the Executive Compensation Committeets the independetr
requirements of the New York Stock Exchange andbipany’s corporate governance guidelines.

The Executive Compensation Committee determinesctimepensation of the executive Chairman and Presided Chief Executi
Officer and recommends to the full Board the conspdébn levels for the remaining executive officefsthe Company. The Execut
Compensation Committee also oversees the administraf the Companyg executive compensation programs and reviews satliae
compensation arrangements to assess whether thdg eocourage undue risk taking. In fulfiling it®@sponsibilities, the Executi
Compensation Committee may retain a consultant. &atiscussion concerning the process and procedoreshe consideration a
determination of executive compensation and the oblexecutive officers and compensation consudtantetermining or recommending
amount or form of compensation, see “Compensatisoudsion and Analysis” beginning on page 17 of Brioxy Statement.

Committee on Directors and Governan¢be Committee on Directors and Governance presentigists of five directors. The Commit
on Directors and Governance met three times du2id3. The Committee on Directors and Governanceldps policy on the size a
composition of the Board, criteria for Director nimation, procedures for the nomination process, @nmdpensation paid to Directors. -
committee identifies and recommends candidateslémtion to the Board. Each member of the Committe®irectors and Governance m
the independence requirements of the New York SEbahange and the Company’s corporate governaridelges.

Finance Committeelhe Finance Committee presently consists of fiveaors. The Finance Committee met three timesndu2D13. Th
Finance Committee, among other things, advise8t#ed regarding the capital structure of the Comyp#ire Companys dividend policy, ar
the

11



investment managers and policies relating to then@mys defined benefit plans. Each member of the Finabommittee meets t
independence requirements of the New York StoclhBmge and the Company’s corporate governance inedel

Board Leadership Structure

The Company is focused on strong corporate govemanactices and values independent Board overaglain essential componen
strong corporate performance to enhance stockholdieile. The Compang’ commitment to independent oversight is demorestraly thi
independence of all directors, except for our EXgeuChairman and President and Chief Executivéc®ffwho is also a director. In additi
as discussed above, all of the members of the Boakddit Committee, Finance Committee, Executive @ensation Committee, a
Committee on Directors and Governance are indepgnde

The Board believes that each business is unique tlaat therefore, the appropriate board leaderstiipcture will depend upon et
companys unique circumstances and needs at the time. ridisly, the positions of Board Chairman and Chiefecutive Officer of th
Company were held by the same individual, MartirBRnante. This pattern changed temporarily begm#ingust 1, 2013 as then Chairr
and Chief Executive Officer Mr. Benante began antyw®ne month phased retirement. On July 29, 2013,Bdnante retired from the Ch
Executive Officer position and David C. Adams, then Company President and Chief Operating Officer, was pretidbd the positions
President and Chief Executive Officer and will afgove as a member of the Board. Mr. Benante efifiain as Executive Chairman until
full retirement from the Company in April 2015. TBeard believes this temporary division of the Gliigecutive Officer and Board Chairnr
positions during this transition period will cotuite to the smooth transition of the Comparngp executive leadership position to Mr. Ade
enabling him to focus his time and energy on rugriire day-taday operations of the Company at a time when helégively new to the rol
while at the same time ensuring that Mr. Benantalluable experience, wise judgment, and servizgldvremain available to the Compi
during the transition period. Following completiohthe management transition in April 2015, theitimss of Chairman and Chief Execut
Officer will again reside in one individual, Mr. Adths. The Board believes at that time it will bethie best interests of the Company an
stockholders for one person to serve as ChairmdrCaief Executive Officer. Mr. Adams has been ampleyee of the Company for more t
thirteen years, having served in increasing leweélstrategic, operational, and managerial respditgitHe possesses idepth managerial a
operational knowledge of the Company and its inikest as well as the issues, opportunities, andlesftges it faces. Thus, he will be
positioned to provide direction and highlight issubat ensure the Board of Directotshe and attention are focused on the most cr
matters. In addition, the Board has determinedttiiatieadership structure is optimal becauseliebes that having one leader serving as
Chairman and Chief Executive Officer fosters deeisieadership, accountability, effective decisinaking, and alignment on corpor
strategy. Having one person serve as Chairman anef Executive Officer also enhances the Compammility to communicate its mess,
and strategy clearly and consistently to its stotddrs, employees, customers, and suppliers. I 6§ Mr. Adams’experience and knowled
of the Companys business and industries, his ability to speak e both Chairman and Chief Executive Officer ibvide the Compai
with strong unified leadership.

Mr. Benante fulfills his responsibilities in chaig the Board through close interaction with thed &@dependent Director. In June 2C
the Board determined that its interests would beebeserved to enhance their focus on corporateemgawnce issues by designating
appointing a Lead Independent Director, and appdiir. William W. Sihler to serve in that capadity a period of one year expiring in Ji
2014, or until his successor is appointed. PreWypubie Board appointed a Lead Independent Direéboreach noremployee Directc
executive session on a rotating basis, with the beemof the Board alternating in the position facke meeting. The Board has structurec
role of its Lead Independent Director to strikeagpropriate balance between wieltused and independent leadership on the Boam L€k«
Independent Director serves as the focal pointrfdependent Directors regarding resolving confligith the Chief Executive Officer, or ott
independent Directors, and coordinating feedbacdké¢oChief Executive Officer on behalf of indepemidBirectors regarding business iss
and Board management. The Lead Independent DirantbChairman are expected to foster a cohesivedBbat supports and cooperates
the
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Chief Executive Officer’'s ultimate goal of creatistpckholder value. In this regard, the Lead Indepat Directors responsibilities incluc
convening and presiding over executive sessioenddd only by nommployee Directors, communicating to the Chief Etiwe Officer the
substance of discussions held during those sestidhe extent requested by the participants, sgras a liaison between the Chairman an
Board’s independent Directors on sensitive issues, congulith the Chairman on meeting schedules andsh@a@® including the format a
adequacy of information the Directors receive dradffectiveness of the meeting process, overseks@oard’s seltvaluation process, a
presiding at meetings of the Board in the everthefChairman’s unavailability.

The Board believes this governance structure aesetipractices ensure that strong and independetals will continue to effective
oversee the Company’s management and key issasded long-term business plans, long-range si@tesues, risks, and integrity.

Board Role in Risk Oversight

The Board of Directors oversees risk to help ensuseiccessful business at the Company. While tleelive Chairman, President :
Chief Executive Officer, Chief Operating Officerhiéf Financial Officer, and other members of thenfpany’s senior leadership team
responsible for the day-to-day management of tiek,Board of Directors is responsible for apprajsime Companyg major risks and ensuri
that appropriate risk management and control prnaeedare in place.

The Company relies on a comprehensive risk managepnecess to aggregate, monitor, measure, andgeaisk. The risk managem:
process is designed to enable the Board to edtahlimutual understanding with management of thecttfeness of the Compasytisk
management practices and capabilities, to reviewCiimpanys risk exposure, and to elevate certain key rigksliscussion at the Board le
The Companys risk management process is overseen by its ®igéf Officer. The Chief Risk Officer regularly upda the Audit Committe
on the Company risk management process. The Chairperson of tliit £ommittee then reports to the full Board oe tlsks associated w
the Company’s operations.

While the Board has the ultimate oversight respulitsi for risk management processes, various cote®s of the Board compos
entirely of independent directors also have resipditg for aspects of risk management. The Audidn@nittee of the Board, acting pursuar
its written charter, serves as the principal agérihe Board in fulfilling the Board oversight of risk assessment and managementAlitid
Committee also performs a central oversight roléhwespect to financial reporting and compliancgksi The Executive Compensa
Committee considers risks in connection with itsige of compensation programs for the Compamgmployees, including the execu
officers. The Finance Committee is responsibleasessing risks related to financing matters ssgeasion plans, capital structure, and e
and debt issuances. The Committee on DirectorsGanarnance oversees risk related to the Comgamyerall governance, including Bo
and committee composition, Board size and structDieector independence, ethical and business aindund the Compang’ corporat
governance profile and ratings.

The Board and its committees are kept informeddnous reports on risk identification and mitigatiorovided to them on a regular be
including reports made at the Board and Committeetmgs by management. For example, the Compa@jiief Risk Officer and interr
audit function maintain oversight over the key areadthe Companyg' financial processes and controls, and reporbg@ieally directly to th
Audit Committee for the purpose of assessing araduating major strategic, operational, regulaténjormation management, and exte
risks in the Companyg’ business. The Audit Committee then reviews wigmagement such risks and the steps managemenakess tt
monitor, mitigate, and control such risks.

The Board believes that its leadership structucditates its oversight of risk by combining Boazdmmittees and majority indepenc
Board composition with an experienced Executivei@an and President and Chief Executive Officer vidawe detailed knowledge of
Company'’s business, history, and the complex chgdle it faces. The Executive Chairman and PresiaedtChief Executive Officer’s in-
depth understanding of these matters and involveinethe day-today management of the Company positions them tmptlg identify ant
raise key risks to the Board and focus the Boaattention on areas of concern. The independent étieenthairs and other Directors
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also are experienced professionals or executivesoah and do raise issues for Board consideratidireview and are not hesitant to challe
management. The Board believes there is a welltiomiag and effective balance between the nmamagement Directors and the Exect
Chairman and President and Chief Executive Officat enhances risk oversight.

Stockholder Recommendations and Nominations for Dactors

Stockholder Recommendatiorithe Committee on Directors and Governance will aersstockholder recommendations for Dire
nominees. A stockholder desiring the committeedns@er his or her Director recommendation showlivdr a written submission to t
Committee on Directors and Governance in care efGbrporate Secretary, Curtid#&ight Corporation, 13925 Ballantyne Corporate B
Suite 400, Charlotte, North Carolina 28277. Sudinsigsion must include:

1)
(@)
3)
(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

the name and address of such stockho
the name of such nomine
the nomine’s written consent to serve if elect

documentation demonstrating that the nominatingkstolder is indeed a stockholder of the Compangluiing the number of shal
of stock owned

a representation (i) that the stockholder is a éwotif record of the stock of the Company entitieddte at such meeting and whe
he or she intends to appear in person or by proxiileameeting, and (ii) whether the stockholdeenats or is part of a group t
intends to deliver a proxy statement to the Comjmsyockholders respecting such nominee or othersofieit proxies respectir
such nominee

a description of any derivative instruments ttexlsholder owns for which the Compasyshares are the underlying security or
other direct or indirect opportunity the stockheltas to profit from any increase or decreaseeénvtiue of the Compa’s stock,

a description of the extent to which the stockholis entered into any transaction or series of#aetions, including hedging, sk
selling, borrowing shares, or lending shares, Witheffect or intent to mitigate loss to or managshare risk or benefit of change
the value or price of share of stock of the Comp#foy or to increase or decrease the voting powezcomnomic interest of, su
stockholder with respect to any shares of stock@fCompany

a description of any proxy, contract, arrangementierstanding, or relationship under which theldiotder has a right to vote any
shares of stock of the Company or influence théngadver any such share

a description of any rights to dividends on therebaf stock of the Company the stockholder hassateseparated or separable f
the underlying shares of stock of the Comp:

a description of any performance-related feebegpthan assdiased fee) the stockholder is entitled to basedrmnincrease
decrease in the value of the shares of stock oEtimpany or related derivative instrumei

to the extent known, the name and address ofodmgr stockholder(s) supporting the nomination e date of the stockholder’
submission of the nomination to the Committee ore€brs and Governanc

any information relating to the nominee and hiser affiliates that would be required to be disetbén a proxy solicitation for tl
election of Directors of the Company pursuant tgiRation 14A under the Securities Exchange Acta84], anc

a description of all direct and indirect compermatiand other material monetary agreements, armaagis and understandings dul
the past three years, and any other material oalstiips between such nominating stockholder orfialeowner, if any, on the ol
hand, and the nominee and his or her respectiil@ate$ or associates, or others acting in cortbentewith, on the other har

In addition, such submission must be accompaniea byritten questionnaire with respect to the baskgd and qualification of tl
nominee and the background of any other persomtityeon whose behalf the nomination is being mdelather, the nominee must &
provide a written representation and agreementsiingtt nominee (i) is not and will not become péotgx) any
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agreement, arrangement, or understanding as tosmoW prospective nominee will act or vote on arspésor question that has not b
disclosed to the Company, or (y) any agreemerdangement, or understanding as to how such prospawiminee will act or vote on any is
or question that could limit or interfere with sunbminee’s ability to comply with such nominsdiduciary duties, (ii) is not and will n
become party to any agreement, arrangement, orrstadeling with respect to any direct or indirecmpensation, reimbursement,
indemnification in connection with service or actias a director, that has not been disclosed toaCbmapany, and (iii)) in such persan’
individual capacity and on behalf of any benefiaalner on whose behalf the nomination is being maadwrild be in compliance with .
applicable corporate governance, conflict of irggreonfidentiality, and stock ownership and trgdpolicies and guidelines of the Comps
The Committee may require additional informatioonfrthe nominee to perform its evaluation.

In its assessment of each potential nominee, then@itiee on Directors and Governance will review ioeninee$ judgment, experienc
independence, and understanding of the Comgabnysiness; the range of talent and experiencadlreepresented on the Board; and
other factors that the committee determines aréngett in light of the current needs of the CompaFiye committee will also take into acca
the ability of a nominee to devote the time andreffiecessary to fulfill his or her responsibilitiass a Company Director.

The Committee on Directors and Governance doeshae¢ a formal written policy with regard to considg diversity in identifyin
nominees for directors, but when considering dinecaindidates it seeks individuals with backgrouawd qualities that, when combined v
those of the Company’s other directors, providelemd of skills, experience, and cultural knowledpat will further enhance the Boasd’
effectiveness. Diversity considerations for a disecominee may vary at any time according to theigular areas of expertise being soug!
a complement to the existing Board composition. Wie need arises, the Company engages indepeselamth firms to identify potent
director nominees according to the criteria sethftny the Committee and assist the Committee intiffgng and evaluating a diverse poo
qualified candidates.

The Committee on Directors and Governance annuéaifluates the performance of the Board, each oténemittees, and each of
members of the Board. It also reviews the sizdnefRBoard and whether it would be beneficial to additional members and/or any new s
or expertise, taking into account the overall ofiegeefficiency of the Board and its committeesthé Board has a vacancy, or if the Comm
determines that it would be beneficial to add aditamhal member, the Committee will take into acabthe factors identified above and
other factors which the Committee in its best judgirdeems relevant at such time.

Stockholder Nomination#\ stockholder desiring to nominate a person asdboreshould deliver a written submission in accomawitt
the Company’s By-laws to the Corporate Secretayti€sWright Corporation, 13925 Ballantyne Corporate Bl&8uite 400, Charlotte, No
Carolina 28277. Such submission must include thestlisted above under “Stockholder RecommendataaisNominations for Directors”
Stockholder submissions for Director nominees at2815 annual meeting of stockholders must beveddiy the Corporate Secretary of
Company no earlier than January 3, 2015 and no thé February 2, 2015. Nominee recommendatioas ale made by stockholders
accordance with these procedures will receive tirmes consideration as recommendations initiated hiey Gommittee on Directors &
Governance.

The following report of the Audit Committee does$ cunstitute soliciting material and should not #deemed filed or incorporated
reference into any other Company filing under tleeuBities Act or the Securities Exchange Act of413kcept to the extent the Comg
specifically incorporates this report by referertberein.

Audit Committee Report

The Audit Committee of the Company’s Board of Dimgs consists of four noemployee directors, each of whom the Board
determined (i) meets the independence criteriaiipedy the SEC and the requirements of Sectidi®A307(a) and applicable sections of
New York Stock Exchange listing standards andgifjnancially literate in accordance with the regments of Section 303A.07(b) of the N
York Stock Exchange listing standards. The AuditBattee annually reviews
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and reassesses its written charter, as well astselad retains the Company’s independent regisfublic accounting firm.

Management is responsible for the financial repgrtprocess, including its system of internal cdstr@and for the preparation
consolidated financial statements in accordanck aétounting principles generally accepted in thédd States of America. Our indepentc
accountants are responsible for auditing thosenfiiah statements. The Audit Committee is resporsfbt monitoring and reviewing the
processes. The Audit Committee does not have theatuesponsibility to conduct auditing or accangtreviews or procedures. None of
members of the Audit Committee may be employeeshef Company. Additionally, the Audit Committee merd may not represe
themselves to be accountants or auditors for thep@amoy, or to serve as accountants or auditors bfegsion or experts in the fields
accounting or auditing for the Company. Therefdhe Audit Committee has relied, without independeatification, on managemest’
representation that the financial statements haaen tprepared with integrity and objectivity and donformity with generally accept
accounting principles in the United States of Arc@rand on the representations of the independentiatants included in their report on
Company’s financial statements.

The oversight performed by the Audit Committee does provide it with an independent basis to debeenthat management t
maintained appropriate accounting and financiabridpg principles or policies, or appropriate imak controls and procedures designe
assure compliance with accounting standards anlicapfe laws and regulations. Furthermore, the idismns that the Audit Committee
with management and the independent accountantsoti@ssure that the financial statements are pweddn accordance with gener:
accepted accounting principles, that the auditheffinancial statements has been carried out inrdaace with generally accepted audi
standards, or that our independent accountanis $aet “independent.”

As more fully described in its charter, the Audibr@mittee is responsible for overseeing the integwaltrols and financial reporti
processes, as well as the independent audit dfrthecial statements by the independent registptadic accounting firm, Deloitte & Touc
LLP. As part of fulfilling its responsibilities, thAudit Committee reviewed and discussed the adiditmsolidated financial statements
fiscal year 2013 with management and discussed mdhagement the quality, not just the acceptabitifythe accounting principles, 1
reasonableness of significant judgments, and taetylof disclosures in the financial statementhe TAudit Committee also discussed \
Deloitte & Touche LLP the matters required to becdissed by the statement on Auditing Standard$§Ncas amended (AICPA, Professic
Standards, Volume 1. AU Section 380), as adoptethéyublic Company Accounting Oversight Board (AZIB”) in Rule 3200T. The Auc
Committee has also discussed and considered tlependence of Deloitte & Touche LLP with represewst of Deloitte & Touche LLI
reviewing as necessary all relationships and sesvibat might bear on the objectivity of DeloitteT&uche LLP, and received the writ
disclosures and the letter required under Rule 326e PCAOB (Communications with Audit Committe@sncerning Independence) fr
Deloitte & Touche LLP. The Audit Committee provideal Deloitte & Touche LLP full access to the Au@ibmmittee to meet privately a
Deloitte & Touche LLP was encouraged to discussraaiters they desired with the Audit Committee anttie full Board of Directors.

The opinion of Deloitte & Touche LLP is filed septgly in the 2013 Annual Report on Form K@nd should be read in conjunction v
the reading of the financial statements.

Based upon the Audit Committeeteview and discussions referred to above, theitACdmmittee has recommended to the Boai
Directors that the audited consolidated financiatesnents and footnotes be included in the ComgaAgnhual Report on Form 1K-for the
year ended December 31, 2013, for filing with tieCS

AUDIT COMMITTEE OF
THE BOARD OF DIRECTOR(

Robert J. RivetChairperson
Dean M. Flat

S. Marce Fulle

Dr. William W. Sihler
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COMPENSATION DISCUSSION AND ANALYSIS

I ntroduction

This Compensation Discussion and Analysis (“CD&Adgtails the Executive Compensation Committee’s (H@ottee”) decision
regarding the compensation programs and practisethey relate to the Company’'s Named Executive c&ffi (“NEOs”).In 2013, thi
Companys NEOs were Martin R. Benante, Executive Chairnbavid C. Adams, President and Chief Executive @fficslenn E. Tynan, Vi
President and Chief Financial Officer, Thomas PinyuVice President and Chief Operating OfficendaMichael J. Denton, Vice Preside
General Counsel, and Corporate Secretary. This CintAides:

* An Executive Summary, including compensation prografinements for 201

» Summary of 2013 Company Performance, Impact ominee Payouts, and the link between Pay and Pegooe

» 2013 Compensation Components and CompensationsBply

» 2013 Compensation Decisions and How Those Decisldam® Made, including compensation program refingséor 2014

Executive Summary

At the 2013 Annual Meeting of stockholders, appmeaiely 78% of the shares voted in favor of the Camyfs executive pay progral
(commonly known as “Say on PayTh response, the Company conducted a nhumber afigsigms with investors and proxy advisors to ol
their feedback on the Company’s pay programs. A20ib3, management reached out to the Compa2y’largest shareholders to review
yeals changes to the Compasyéxecutive compensation program. The Company derssthis input critical and has continued to refihe
Company'’s executive compensation program and pexcto address stockholdecgncerns. For example, for 2013, the Committeeeeffith
shortterm incentive plan to measure performance agaagets that were rigorously determined throughlyaie of internal and exterr
historical and prospective performance of the Camgpalative to its peers. This internal gaatting process ensures that the Committee h
rigorous targets, while also providing good linesajht to the goals and alignment of goals betwe@nagement and other participants
addition, the Committee continued to move execupiag toward a median (50th percentile, i.e., “P508rket positioning strategy. Consis!
with this commitment, no annual base salary in@sasere granted to Messrs. Benante, Tynan, andobDeMr. Adams received a 1¢
increase in base salary in 2013 because he wasopdnirom Chief Operating Officer to President a@hkief Executive Officer of tt
Company. Mr. Quinly received a 41% increase in ke&dary to recognize his outstanding performanak gnowth of the Controls busine
segment as well as his promotion to Chief Operafifitcer of the Company. Both these increases cefi@proximately the 50th percentile
both market and peers.

In addition, the Committee further refined the Camyps executive compensation program for 2014 by (nging the incenti
performance measures to enhance emphasis on opetatixcellence and overall margin improvemeny,ldivering the maximum payout 1
75th percentile performance consistent with peactaes, (iii) lowering the threshold payout fortpercentile performance consistent \
peer practices, (iv) strengthening threshold perforce requirements to meet at a minimum 2013 puéoce levels, and (v) adoptin
performance measure that customarily is disclosethé Company’s financial filings such as return iomested capital (“ROIC™jand it
therefore a more transparent performance measushaeholders and analysts so they can better &aekutive payouts against Comp
performance.

The additional changes made to the executive pagram discussed above and in the tables below inglEemented on a prospect
basis, effective November 2013. Because the chaagegrospective, the changes do not affect awaralde in previous years. Incent
compensation awards and targets granted and astathlon or after November 2013 are based on Compenfigrmance starting in 2014 ¢
subsequent years, as applicable. Therefore, thedotpensation amounts shown in the Summary Cosagpien Table below include amou
not only for the new equity grants (to be paid amed in the future), but also for cash payoutawérds made under the prior exect
compensation program, which represent the majofitye total amounts shown in that table. Thisasmed out to underscore the fact that
current and future executive compensation progsamuch different than the one prior to 2013, bt @mounts reported still reflect cer
cash payouts made
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under the prior LTIP program, which were baseddbrgn attainment of aggressive internal growth R@IC performance goals.

Executive Compensation Changes Made from 2012 to 2013 and from 2013 to 2014

As discussed briefly above and in greater detailast years Proxy Statement, the Committee implemented numseohanges to t

Companys 2012 and 2013 executive compensation plans folpthe negative Say on Pay vote at the 2011 AnWgadting of stockholder

These changes were intended to bring executiveim@ay closer alignment with the Compasybverall performance as well as with

performance versus peers.

In the latter half of 2012 and early 2013, the Cattea met frequently with Farient Advisors, LLC étiCommittees independent exterr
executive compensation consultant) and manageneerdonsider further improvements in the executivenpgensation plan design

philosophy for 2013. In doing so, the Committedeaed the Compang’performance relative to plan and peers, the cosgi®n practices

its peers, competitive data provided by Farient i8drs, as well as shareholder input. Based on ribvgew, the Committee decided

implement a number of changes in 2013. These clsaanbthe rationale for them are summarized irchizet below.

(4

Pay Element

Past Practices

Changes in 201:

Changes in 201:

Rationale

Pay Positioning

» Target pay at 75th percentile

» Target a@y0th percentile
— NEOs MICP/LTI targets
reduced according|

¢ No change

« Better pay for performance
alignment and more consisten
with peer practic

target
50% NI Margin vs. peet

(“TSR") vs. peers

MICP * 60% Financial Measur¢ « 80% Financial Measure * 80% Financial Measure * Measures that link to valt
— Adjusted Operating Income — AOI Margin vs. peers — AOI vs. target « Internal targets provide better |
(“AQI") vs. target — Cash Flow (“CF”) from Ops| — Operating CF vs. Target of sight
¢ 40% Individual MBOs Conversion vs. Peers e 20% Individual MBOs
¢ 20% Individual MBOs « Better alignment between
executives and others
« Lower weighting on subjective
factors (MBOSs)
« Practical issues with peer
comparisons around reporti
LTI Mix « 20% Options * 0% Options * 0% Options * Increased weightings ¢
¢ 20% RSUs ¢ 30% RSUs * 30% RSUs performance-based LTI (no
* 30% PSUs ¢ 30% PSUs * 40% PSUs options, additional PU and
« 30% Cash-Based PU * 40% Cash-Based PU * 30% Cash-Based PU PSUs)

* Increased weightings on
performance-based LTI with
direct tie to shareholder value
(PSUs)

PSUMeasures * 50% Net Income“NI") vs. » 100% Total Stockholder Retu * 100% TSR vs. pee » Relative TSR works well and

aligned with shareholders

Cash PUMeasureg

50% ROC vs. target
50% Sales Growth vs. target

50% ROC vs. peers
50% Sales Growth vs. peers

50% RONA vs. target
50% Sales Growth vs. target

» Corporate executives at CW
level, BU executives at BU le:

» RONA measure consistent wi
BU measure: easier to test
externally

Practical issues with peer
comparisons around reporti

Other « CEO had single trigger Chande <« CEO forfeited single trigger * No change from 2012 » Consistent with current “good
in Control (“CIC”) provision ¢ Eliminated future CIC governances” practices for
agreements with gross-ups * No change from 2012 severance/CIC
» No burn rate commitment
« Commitment to keep burn ratg « Desire to control dilution
close to 2%
SOP * “Yed": 37% * “Ye<": 96% * “Yed": 78%
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The Committee repeated this process in 2013 arig 28t4, and has made additional changes to theuéixe pay programs for 2014,
set forth in the table below.

Threshold payout changed to 25% of targe
(from 50%) for 25th percentile performanc

—

1)

shareholders
Lower threshold payout for 25th percentile
performance more consistent with peer

Pay Element Changes in 201: Changes for 201¢ Rationale
Pay » Target pay at 50th percentile * No change from 2013 « Better pay for perfance alignment
Positioning — NEOs MICP/LTI targets reduced
accordingly
MICP * 80% Financial Measure * 80% Financial Measure » Adding Ol margin emphasizes strategic fo
— AOlI vs. target — AOlI vs. target on operational excellence and overall margin
— Operating CF vs. target — AOI Margin vs. target improvement
 Substituting working capital for operating CF
e 20% Individual MBOs — Working Capital (% of Sales) vs. target increases focus on key driver of operating|CF
e 20% Individual MBOs
* Measuring at CW level simplifies MICP
program and supports team outcor
LTI Mix * 0% Options * No change from 201 e 70% of LTI mix is now directly performan-
based
¢ 30% RSUs
e 40% PSUs * 40% is directly tied to relative total
» 30% Cas-Based PL shareholder valu
PSUMeasures * 100% TSR vs. pee * No change to TSR meast » Relative TSR works well and is aligned w

officers at BU leve

at Segment leve

» Maximum performance goal changed to 7%th  practices
percentile (from 90th percentile) for 200%| < Lower maximum performance goals for 20
payout payout more consistent with peer practi
Cash PUMeasures * 50% RONA vs. targe * 50% ROIC vs. targe * ROIC measure is readily understood .
* 50% Sales Growth vs. target * 50% Organic Sales Growth vs. target easily tracked by investors
 Financial performance for all officers except
» Corporate officers measured at CW level, BU COO measured at CW level; COO measufed

Other

Prior CEO, Mr. Benante voluntarily forfeite
single-trigger CIC provision in 2012

Eliminated future CIC agreements with ex(
tax gross- ups in 2012

Commitment to keep burn rate close to

New CEO has dout-trigger CIC provisior

No change from 2013

Consistent with currer‘good governanc”
practices for severance/CIC

Desire to control dilution

For 2014, the Committee and management once agiinvéd the rigorous goal setting process estabtish 2013 to test the validity
the Companys performance objectives. In reviewing and setpegformance targets, the Committee considered abaumf historical an
prospective data from internal and external soyicetuding:

* Historical and planned Company performar

« Historical peer performance and analyst estimat@saspective performance; a

e The Compan’s cost of capite

The goals set by the Committee are designed to H@tr percentile pay to 50th percentile performarared/or require significa
improvement in performance in order to justify &trgay.
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The following chart detailed how the Company compaagainst the peer group using TSR as of Dece®ih@013:
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SUMMARY OF 2013 COMPANY PERFORMANCE, IMPACT ON INCE NTIVE PAYOUTS,
AND THE LINK BETWEEN PAY AND PERFORMANCE

2013 Company Performance

The Companys financial results in 2013 were strong. Net safe$2.5 billion increased 20% from the prior yediven by solid demar
for the Company’s highly engineered products amdises, particularly in the Company’s commerciat enarkets.

Similarly, the Company operating performance was strong, as it genem#8% increase in operating income and 160 basrgspir
margin expansion to 9.3%, based on improvementllithree of the Company’s operating segments. Thepanys net earnings fro
continuing operations rose 50% to $138 million$2r88 per diluted share.

The Companys free cash flow, defined as cash flow from opergtiless capital expenditures, was $166 million2@t3, equating to
much improved 120% cash conversion (based on neinga from continuing operations).

2013 Incentive Payouts

The Committee believes the cash incentive compiemspaiyouts made for fiscal 2013 to the NEOs réflee Companys commitment t
pay for performance. As summarized in the chartevihethe Company performed slightly above its stat@rgets. With respect to spec
incentive plan performance measures for fiscal 8413, the Compang’performance on a market driven basis was sligiitye target (P5(
This contributed to slightly above target awardsied in the Compang’annual incentive compensation plan driven priipdny the improve
performance of Flow Control and Controls segmentsthe addition of new participants from acquiredibess units as more fully describe
the “Annual Incentive Compensation” section of tRi®xy Statement. For fiscal years 2011—2013, tineetyear period that determined c
awards under the Company’s long-term incentive [gfaiP”), the Company and each of its operatingrsents thregrear average annt
sales growth were above their respective growth Retlirn on Capital targets. This resulted in sliglabbove target awards earned in
Company’s LTIP primarily driven by the Company’gjaésition growth strategy over the last three yearsore fully described in the “Long-
Term Incentive Program” section of this Proxy Statet.

Pay and Performance Alignment

In 2013, the Committee requested that Farient Axfgigvaluate the relationship between the Comgaeyécutive pay and performa
over time focusing on the CEO. To do this analySajent Advisors relied on the Compasyeer group established at the beginning of
(covered in the
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section titled “2013 Compensation Components anthgamsation Philosophy”and used Farient Advisors alignment methodologye&
whether the Company’s Total Direct Performance-Atd Compensatiof®™ (PAC ™) for the CEO is: (1) reasonable for the Company
revenue size, peer group, and TSR performance(rgknsitive to the ComparsyTSR over time, given that TSR is an objectivansparet
measure that stockholders generally rely upon wdmrducting a long-term pay-faerformance evaluation. PAC measures compen:
outcomes after performance has occurred, rathertrget compensation, which represents “expeatedipensation before performance
occurred. Farient Advisors compared the CEO’s P&Cl{ding actual salary, actual short-term incemtawards, and performaneadjuste
long-term incentive values) over rolling 3-yearipds to TSR for the same rollingy@ar periods, and tested the results against thass
variables for companies in the Company’s peer grailige Company PAC was then compared to a range of values,dicaiied by the upp
and lower boundaries on the chart below. This rasdg@mown as the “Alignment Zonegnd it indicates the reasonable range of pay oute
for the performance delivered based on the Compasige and the historical pay-fperformance experience of the peer group. All PA(ie:
on the chart, current and historical, for both @@npany as well as for the companies in the pemrmrare adjusted to reflect the Company’
size of approximately $2.5 billion in revenue a®efcember 31, 2013.

As indicated in the chart below, Farient Advisaagsalysis of the Company’s pay for performance iatdis that the CEG’compensatic
outcomes for the three-year periods ending 201%edisas the most recent year ending 2013, wersoresble relative to the Compasypeer
and the performance delivered, underscoring theogpjateness of the executive compensation program.
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Curtiss-Wright Corporation CEO Total Direct PAC ™
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2013 COMPENSATION COMPONENTS AND COMPENSATION PHILO SOPHY

The table below briefly summarizes each of the Camgfs 2013 compensation components, its purpose, anteliationship to tf
Companys compensation philosophy, a more detailed desmnigf which is set forth later in this CD&A. Whestablishing the various fori
and levels of compensation, the Company consideais element collectively and individually to asstirat overall total compensation prog!
design is appropriate in their view.

responsibility level and position held and
market value

Compensation
Component Purpose Relationship to Compensation Philosoph'
Base Salar « Provides fixed compensation based on » Necessary to attract and retain NE

Provides a fixed level of compensation to mesida
obligations

Annual Incentive
Compensation

Motivates and rewards for achieving shortt

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

Motivates NEOs to achieve financial and significather
goals aligned with investor expectations

Aligns potential incentive payments with external
competitive data

Long-Term Incentive
Program

Encourages retention, motivates and rew3
for achieving longer-term (3 year) busines
objectives that are linked to the Company’
overall business strategy and stock price

rds

UJ

[92)

Motivates NEOs to achieve financial goals thateltotal
stockholder return through three components—perdioica
restricted stock units, cash-based performancs,anitd
restricted stock units

tied directly to length of service

performance and total return to stockholders
» Promotes stock ownership and aligns potentiaritive
payments with stockholder interests
* Reduces adjustments and replaces RONA with ROIGhf
cash piece to provide more transparency and censigt
between corporate and business unit measures
Employee Stock » Allows substantially all full time employees ¢ Promotes stock ownership and aligns employeds wit
Purchase Plan the ability to set aside money to purchase stockholder interests
shares of the Company
Executive Deferred « Permits deferral of compensation in excess of Competitive to attract and retain NEOs
Compensation Pla 401(k) statutory limits for tax advantaged
savings » Allows executive to provide for an increased lesfe
savings.
Restoration (Pension) | ¢ Provides a solid means of retirement incomes Supportive to attract and retain NEOs. Our tiaddl
Plans financial security so that employees are alle pension plan is closed to new entrants given masket
to retire moving away from these pla
* Promotes long-term retention of key
executives by providing an increasing valye
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Compensation

Component Purpose Relationship to Compensation Philosoph'
Limited Executive « Provides a competitive level; business-related Supportive to attract and retain NEOs
Perquisites benefit to our Company and assists with key

aspects of employment: health and financial

wellness
Post-Employment « Delivers temporary income following a » Supportive to attract and retain NEOs
Agreements NEQ's involuntary termination of

employment. In the case of change in control,
permits continuity of management

Special Retention « Provides stability and retention of key » Retain key executives for future leadership roles
Agreements executives to support the Company’s

succession planning at the senior manage

level

Compensation Philosophy

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

» Offer an executive compensation program that is competithd that helps us attract, motivate, and rétgirperforming executive:
» Target pay levels at 50th percentile of comparablapanies within our broad industries for 50th patite performance

« Link compensation to performance through a feayperformance philosophy that includes a sigafficportion of our NEG variabli
compensation tied to achievement of strategic firmoals; ant

* Align the interests of our executives and shmillers through equitpased compensation and share ownership guideAnsignifican
portion of our equitypased compensation is variable, based on definddrpmnce goals linked to our corporate strategth vair
emphasis on relative TS

Principles of executive compensation framework—ersation mix

In determining both the amount and mix of compeosafor fiscal 2013, the Committee, with assistafficen Farient Advisors ar
management analysis compared each NEO'’s totaltdiceopensation (TDC), i.e. base salary, annualnitive compensation targets, and long
term incentive compensation targets, to relevatiisiry market data points and peer group datahfmir NEOS position. For fiscal 2013, t
Committee determined, with the approval of the Blaair Directors that all pay components includingdaalary, annual incentives, and long
term incentives should be targeted at the 50thegmtite (median) of the Comparsytelevant market and peer data with upside anchsliole
potential tied to corresponding performance. Assult, the NEOsactual TDC could be either significantly more agreficantly less than tt
median TDC of the Comparg/relevant market data depending on the level dbpaance attained. For fiscal 2013, the Committeeducte
its annual review of all the above components afigensation, plus retirement benefits, perquisitesather benefits, and severance prote
for each NEO.

Principles of executive compensation framework—peaup

In 2013, the Committee considered compensationadiner benefits provided to positions within compeacompanies. The Commit
analyzed peer and market data, but placed moresfoouarger, relevant survey data from Towers Wats@mn Hewitt, and Mercer. For t
positions of CEO
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and CFO, the Committee primarily focused on the marable data derived from Compasiygeer group, and secondarily relied on the m
survey data. The peer group data, while marginaful for pay analysis, is most representativeoofipetitors with similar product lines ant
the same markets and industries. Peer group pafarentherefore is a key relative measure for thmgamys annual incentive plan a
performance-based lortgrm incentive plan metrics. In 2013, the Committgigh guidance from Farient Advisors and managepmodifiec
the peer group for performance periods commenangary 1, 2014. The final peer group selected bydbmmittee consists of the follow|
companies:

* AAR Corp. Kaman Corporatiol

» Actuant Corporatiol ¢ Moog Inc.

» Applied Industrial Technologies, In * Mueller Water Products, In
» Barnes Group Inc  Orbital Sciences Corj

» BE Aerospace Inc * Rockwell Collins Inc.

* CIRCOR International, Inc  Spirit AeroSystems Holdings In
e Crane Co « Teledyne Technologies In
» Cubic Corporatiot e Triumph Group, Inc

» EnPro Industries, In * Woodward, Inc
 Esterline Technologies Cor

* Flowserve Corp

* GenCorp Inc

» Hexcel Corp

IDEX Corporation

The Committees policy is to review the composition of the peeoup with its independent external compensationsathant an
management periodically and to adjust the groupesponse to changes in the characteristics of tmap@ny and/or companies in the
group. Farient Advisors also provided additionablgnce using proprietary information. In establighexecutive compensation, the Comm
considers all of these sources of data with an asiplplaced on the most comprehensive and reltaliié the structure and positions of
Company.

2013 Compensation Decisions and How Those Decisions Were Made

Moving NEO Compensation to the 50th Percentile

With respect to 2013 versus 2012, total compensdtieels at target have been further reduced (dhzar the two exceptions describe
the Executive Summary above in this CD&A) to counérto implement the Comparsyhew compensation philosophy as set forth in dfé
below.

MICP Target % LTI Target % (1)
2014 2014
Market Market
Position 2011 2012 2013 2014 Median 2011 2012 2013 2014  Median

Executive Chairman (Benante)

Chairman 07/13 to Present

CEO Before 07/1. 105% 105% 10%% 105%  NA 375% 285% 27(% 20(% NA
President & CEO (Adams)

CEO 07/13 to Present

COO Before 07/1. 9C% 85% 85% 10(% 10(% 26(% 24(% 24(% 27(% 27=%
COO (Quinly)

COO 10/13 to Present

President CW Control

Before 10/12 75% 75% 75% 75% 80% 19%% 195% 18t% 20C% 20(%
V.P.-Finance (CFO)(Tynar 8C% 75% T75% 7% 70% 250% 21(% 185% 18:5% 16(%
VP, Gen’l Counsel &

Secy (Denton) 7% 60% 60% 60% 60% 18%% 13(% 13(% 13(% 11(%

(1) Represents LTI grant made November prior to FY ah¢ite., 2014 LTI noted is based off November 2@znt)
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Base Salary

Base salary is intended to compensate the NEQgefdormance of core job responsibilities and dutidsee Company seeks to attract
retain executive talent by offering competitive daalaries. Base salary drives other pay compomeitsat it is used to determine target va
for annual incentive compensation, long-term insentompensation, retirement benefit calculaticsey/erance protection, and change-ir
control benefits (each described below).

The Committee evaluates NEO salaries annually askbsirecommendations to the Board that reflectdhee of the position measured
competitive market data, the NEOs’ individual pemfance, and the individual’s longesrm intrinsic value to the Company. The Comm
also considers the recommendations of managementhanindependent external compensation consudtarb the appropriate target sa
levels for the NEOs and the acceptable range afisalabove and below the statistical market dadiam. As discussed above, the Comm
currently targets the NEOSs’ base salaries at thie p€rcentile of the market data.

For 2013, base salaries were in line with the F@ticentile and accordingly not increased (excepiessrs. Adams and Quinly, due
their promotions). The Committee does intend to enblr. Adams’salary closer to the 50th percentile of his pe@therwise, salaries are |
anticipated to increase in 2014, unless the NEQatsgnificant change in job responsibilities, potimn, or unexpected shift in the market
of pay.

Annual Incentive Compensation

For 2013, the NEOs patrticipated in the 2005 Cuitisight Modified Incentive Compensation Plan, aseaded (“MICP”),approved b
the Company stockholders in May 2011.

Consistent with the principle that the NEOs shduddmotivated to achieve results that improve stolddr value, the Company belier
that an important portion of the overall cash congagion for the NEOs should be contingent uporstieeessful achievement of certain an
corporate financial and individual goals and ohjexs. Accordingly, 80% of the NE®’annual incentive target is tied to corporate rfaia
performance, while the remaining 20% is tied tongigant individual goals and objectives approvedthe Committee and the Board
Directors.

Annual incentive compensation (MICP) is an essgnt@mpetitive part of the Comparsycompensation program because it reward
NEOs for achievement of sh-term business and individual performance goalsikdriixed base salaries, MICP awards are variahkel
upon performance against measurable goals. Theahimmentive compensation motivates executivescmmplish objectives that supg
strong annual operating and financial performareented critical for the ongoing performance of then@any. MICP compensation rele
directly to certain other components of the Compamxecutive compensation program. For example, Mi@Rpensation is included in -
formulae used to determine some retirement berafiischange-in-control benefits (each describeo\Wel

Annual MICP financial performance goals are devetbthrough an iterative process including constitameof the Company five yea
strategic plan, annual budgeting, and the Compaogimpensation structure, as well as other extetai@ sources as stated above. Fina
performance targets, which represent 80% of thal tdiCP opportunity, are established using industoyms, historical trend informatic
various economic and market data, and profit margind sales forecasts. Individual goals, whichesgmt the remaining 20% of the Ml
opportunity, are developed independently betweenréspective NEO and the CEO and then presentedg alith their rationale, to tl
Committee for consideration and approval. The CE@d#vidual goals are established with the Commigeénput and approval while the Bo
approves all other NEOs individual goals. Individgaals are tied to strategic business needs #&cdtming year and are pushed down thr
the organization to align all incentive pay pagamts with Company goals and objectives.

In regard to the corporate financial performancelgjahe Committee may consider a number of measureh as: operating income,
earnings; earnings growth; earnings per sharesalet (including net sales growth); gross profiteet operating profit; free and/or opera
cash flow; revenue growth; attainment of strate@gioperational initiatives; and cost containmenteatuctions.
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Any performance measure may be used to measurpetfiermance of the Company and any of its affilaés a whole, any business
thereof or any combination thereof, or to meashee gerformance of any of these compared to theopedance of a group of compars
companies, or a published or special index, in eade that the Committee, in its sole discreti@ends appropriate. In no event may M
awards for participants be increased on a disaratiobasis; however, the Committee does have gweation to decrease the amount of
award paid to any participant under the MICP shaiifdumstances dictate such an action is warrarked.2014, the Committee selec
measures that are highly correlated to shareholdére creation. These measures for 2014 are: Opgréwcome, Operating Marg
Improvement, and Working Capital as a percentagatdés.

Early each year, the CEO submits his and the dtii&®’s proposed individual goals and objectives to then@ittee for that year f
discussion and approval. The Committee reviewsetbesposed goals and objectives in connection thghCompanys short term objectives
set forth in the Company’s strategic plan. The Cdttes provides the CEO and the other NE®iith their approved goals, which are t
submitted and approved by the Committee and thedBoafore March 31st of the performance year toglgrwith IRC 162(m) deductibilit
rules. Once established, goals may not be altexedpt within the confines of IRC 162(m). The Comeet believes this approach provi
consistency and continuity in the execution of @mpany’s short term goals as well as a stratégimtthe accomplishment of the Company’
long-term objectives.

2013 Annual Incentive Compensation (MICP) Desigd Bayout

For the 2013 MICP, the Committee, in consultatiagthwnanagement and Farient Advisors, selected mantial measures and multi
individual performancéxased objectives. As further set forth in the tdd@bow in this section, sixty percent (60%) of theard was based
the attainment of an absolute corporate adjustedatipg income (“AOI")goal and on budgeted business unit AOI for NEO& wasponsibilit
for managing our operating units. Twenty percef®42 was based on an absolute cash flow from ojp@&stionversion (considered part o
individual performance goal in prior years) andbardgeted cash flow from operations conversion fRION with responsibility for managi
operating units. An additional twenty percent (20f8)s based on individual performance-based obgxtiv

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

* Requires management to increase profitabi

 Is understandable, measurable, and reflects mareat' s performance

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

* Is correlated with the Compa’s total stockholder retur

Cash flow from operations conversion was selecsed performance goal because:

« Itis linked to the part of our business stratdupt fis related to growth from acquisitiol

» Requires management to place a strong emphasieananaging cash flow; au

* Is correlated with the Compa'’s total stockholder retur

Significant, individual performancleased objectives were selected to provide soméopoof the annual incentive based on perform
objectives that are directly within the controlezfch executive and to allow for differentiationa@fards based on individual contributions.

For 2013, the table below shows how pay for exgestiwas linked to the Compasytorporate entities: Flow Control, Controls,
Surface Technologies. Messrs. Benante, Adams, Tyarah Denton were tied 100% to the corporate AGIl,gehile Mr. Quinly was 75%
the budgeted AOI for the Controls segment and 26fparate AOI.
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Operating Individual

Cash Flow Objectives
Name Target % AOI Weighting Weighting Weighting Total
Martin R. Benantt 105% 60% 2% 20% 10(%
David C. Adam: 10(% 60% 2C% 20% 10(%
Thomas P. Quinl 75% 60% 2C% 20% 10(%
Glenn E. Tynar 75% 60% 2C% 20% 10(%
Michael J. Dentol 60% 60% 2C% 20% 10(%

In an effort to hold executives accountable forrggavithin their control, the variance between régb financial results and those use
determine incentive payouts, the Committee andBbard of Directors determine the necessity (if anfthe following limited group ¢
adjustments to the reported operating income on flasv are appropriate for incentive plan payoutgmses, which are consistently app
year to year

* Non-operating, no-recurring items which were unforeseen at the tifeudgeting

» Foreign currency translation adjustments (i.efed#nce between budgeted and actual r:

Unbudgeted changes in accounting regulations tt@atraduring the course of the ye

External acquisition cos
» Surface Technologies Greenfield/Sharefield -up costs/losse
Any adjustments are reviewed by the Commigértependent compensation consultant as well diseauby Ernst & Young, LLP throu

the Companys internal audit department. These adjustmentsren$iat management makes decisions based on thanbe®sts of th
Company and shareholders rather than the posdfbleiseon compensation. For 2013, the target rafideOl performance was:

AOI Range of Performance Controls Corporate

Threshold $100,381,00 $168,700,00
Target $154,432,00 $241,000,00
Maximum $190,227,00 $289,200,00

For 2013, the potential range of value delivereédoh participant is based on a threshold perfocmével below which no incentive
paid, a target level of performance at which tHetfuget incentive is paid, and a maximum perfongglevel at which the maximum incent
is paid. Payouts are proportional to the particijzsamdividual performance against his or her pséablished goals and the Company’
performance against its pre-established finanaalg

Individual objectives are generally measurable weitjhted as appropriate to their relative importatcthe goals of the business unit
the overall success of the Company. Individual cbjes can be quantitative, for example such asima-deliveries for the operations of
applicable business segment, or more subjectiveeXample such as succession planning and busite&topment that support operatic
success. They reflect management’s strategy antHshm objectives. The Committee reviews each NE@dividual performance against
or her goals and objectives. Each NEO is then pgeaVia rating between “1” and “5” for each statedlgod objective, with a “3&quating t
100% achievement, a “5” representing maximum orf2@&hievement and a “2&presenting 50% (threshold) achievement. A pasiaf i
given 0% award for any rating less than a ‘Rach rating is multiplied by its weighting and thetaled for an overall rating. The overall ra
is then multiplied against 20% of the NEO'’s targefrd to derive a payout.
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Mr. Benante Mr. Adams Mr. Tynan Mr. Denton Mr. Quinly

Goal Weight Rating Weight Rating Weight Rating Weight Rating Weight Rating
Market improvement and

growth initiatives 100(% 4.C 100(% 4.€ 25% 5.C
Executive market

development strategit 25% 2.8
Drive talent management

programs 20% 2.¢
Acquisition

integration/negotiation 60% 3.t 25% 5.C
Global risk manageme 5% 3.C
Finance transformation

efficiencies 4C% 3.7
Information technology

transformation

efficiencies 4C% 3.7
Investor relations

transformation

efficiencies 2C% 3.7
Preventative legal trainin 20% BE
Professional developme 20% 3.t
Total Score 4.0 4.6 3.7 3.5 3.9

In order to assess the NEQstividual performance, the Committee was proviaéth detailed supporting documentation substamig
individual performance against each individual ahjes. In awarding a rating to each NEO, the Corteritanalyzes this supporting justifica
and also takes into account the Company’s oveeafbpmance and the assessment of the Chief ExecQ@tficer. In determining Mr. Adams’
performance against his individual goals, the Cottemiconsidered his leadership of the Companytieeae its 2013 strategic, operational,
financial performance objectives. The Committeesidered his effort to develop future leadershiphiitthe Company. In assessing
Tynan’s performance against his individual goate €ommittee considered the Companiyhproved financial performance as well as
Tynan'’s role in achieving the Compasyfinancial results such as by reducing costs tittatreation of centers of excellence and supplyn
management. In assessing Mr. Benanfgrformance against his individual goals, the @itee considered his efforts to properly trans
the leadership role and responsibilities to Mr. daas well as to mentor Mr. Adams in newly assigridd as Chief Executive Officer.
assessing Messrs. Denton’s and Qumlgerformances against their respective indivigieaformance goals, the Committee considere:
strategic, operational, and financial performanéehe respective department or business units nethdny these NEOs. The Commit
considered the magnitude of the organic growthizedlat each individual business unit and the ctnsémd quality of the managem
development programs developed as well as the nuaflgenployees trained through the programs.

The following table details the 2013 MICP payouttich NEO based on actual AOI for the Companywalsade and its operating segme
in 2013 versus target and each NEQU13 individual performance rating. With regardghe AOI payout for the Company, the Comg.
exceeded its target by approximately $3.4 milliod sesulted in a 107% payout under the approvedspagdule.

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 MICP awards for participants bedased on a discretionary basis; however, the Cteeniloes have the discretiot
decrease the amount of any award paid to any fpatitunder the MICP. For 2013, the Committee d@gettno such downward discretion.
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2013 MICP

Actual Payout as % 2013 MICP
NEO Goal Weight Result of Target Payout ($)
Mr. Benante Individual Portion 20% 4.0 15(% $ 305,55(
Cash Flow Portiol 20% 3.7 135% $ 158,39(
AOI Portion 60% 107% $ 653,87
Total Payout 100% $1,234,42.
Mr. Adams Individual Portion 20% 4.6 18(% $ 211,18
Cash Flow Portiol 20% 3.7 135% $ 158,39(
AOI Portion 60% 107% $ 376,61¢
Total Payout 100% $ 746,19
Mr. Tynan Individual Portion 20% 3.7 135% $ 104,69:
Cash Flow Portiol 20% 3.7 135% $ 104,69:
AOI Portion 60% 107% $ 248,93¢
Total Payout 100% $ 458,32.
Mr. Quinly Individual Portion 20% 3.9 145% $ 101,10«
Cash Flow Portiol 20% 4.1 155% $ 108,07
AOI Portion 60% 120.5% $ 252,06
Total Payout 100% $ 461,24
Mr. Denton Individual Portion 20% 3.5 125% $ 63,00(
Cash Flow Portiol 20% 3.7 135% $ 68,04(
AOI Portion 60% 107% $ 161,78
Total Payout 100% $ 292,82«

Key Changes to the 2014 Annual Incentive Compens&tesign

The 2014 annual incentive plan will again consfs8@% quantitative financial measures and 20% tatale measures. The quantita
portion will be based on absolute measures of &&tjusperating income, operating margin improvemamnd, working capital as a percentag
sales. The targets for these measures have onte s set using our comprehensive internal ateread analysis. This more robust ¢
setting process ensures the integrity and competitature of the performance goals and specificaligns pay with the execution of -
Company’s short-term business plans.

The qualitative portion for the 2014 MICP is thesaas the 2013 annual incentive plan design.
Long-Term Incentive Program

The Company’s long-term incentive plan (“LTIP”)designed to ensure the CompangXecutive officers and key employees are foc
on longer term stockholder value creation throughity and cashrased incentive compensation that rewards for lotgge (i.e., three years
more) performance. The grant amounts are drivecobypetitively-based compensation data.

The Company’s long-term incentive compensation daslationship to the other components of the Caomjgaexecutive compensati
program in that the Committee looks at TDC in deiaing market-based compensation levels. Howewgujtg-based longerm incentiv:
compensation paid to an NEO is not included ineaient calculations. The cabhased PU awards are included in pension calcukatidward:
of long-term incentive compensation vest in thengéwéd a change-in-control (as described below).

All LTIP grants are historically approved at then@many’s November Board of Directors meeting. The meediatg for this and all oth
regularly scheduled Board of Directors and Commaitteeetings are selected and approved approxima8iyonths in advance, at the N
Board of Directors meeting in the preceding yede €stablishment of a grant date approximately @8ths in advance precludes the abilit
“time” equity grants to coincide with a historicalbw share price.

In determining the 2013 LTIP grants, the Committersidered the:

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

» 50th percentile competitive levels for each exe®ugosition; anc

» Overall, direct contribution of each individualrevenue and profitability of the busine
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In 2013, the total value of the LTIP granted to @@mmpanys NEOSs reflect changes made to align with our p@ttcentile pay positionir
strategy. LTIP values equaled 200% of the salaryMio Benante, 270% of the salary for Mr. Adams5%8of the salary for Mr. Tynan, 20(
of the salary for Mr. Quinly, and 130% of the sgldor Mr. Denton. If the NEOs deliver performandeat achieves target levels, th
percentages will result in vested values that agprate the 50th percentile of LTIP payments madehgyCompanys peer group and gene
industry for comparable performance. LTIP grantealfor the NEOs were allocated in the followingnmer: 40% in performance share ui
30% in restricted stock units, and 30% in chsBed performance units. The Committee establittfiechllocation with the advice of Fari
Advisors to align the NEOs' lontgrm interests with stockholder interests whilgh&t same time balancing the need to reward the NBt
achieving targeted long-term Company performancktamprovide time-based retention grants.

Key Changes to the 2014 LTIP Design and Grant9ii32

In November 2013, the Committee made LTIP grantdNBOs based consisting of equity-based performahege units (“PSUs”), cash-
based performance units (“PUs”), and time basettictesd stock units (“RSUs"gxcept that Mr. Benante was not granted RSUs dues
pending retirement. For the plan year beginning42@the Committee adjusted the award mix set famthhe (table below) to increase
leverage of the relative component of the LTIP paog The Company used a set of LTIP componentafenbe the multiple interests of
significant pay at risk, 2) stockholder intere®pretention, and 4) internal and external perfarogagoals. The three components chosen
accomplish a different “mission” in terms of incieigt NEO performance.

. 2014 LTIP Incentive Mix
(pertaining to grants made in
November 2013)

—40% PSUs (Relative TSR
—30% Cast-Based PUs

- 30% RSUs
Long-Term Incentive Performance Condition/Vesting
Component (Weight) Schedule Objective of Design
Performance restricted stock units ¢« Three-year relative TSR e Alignment of NEO pay with TSR relative to our
(PSU's) (40%) Peer Grouy
» Alignment of NEOs with share price/value and
ownershig
Casl-based performanc e Three-year organic sales growth a » Focuses on internal goals linked to I-term
units (PUs) (30% three year return on invested cap business stratec
* Goals are weighted equally * Use of cash to mitigate dilution and burn rate
concerns
Restricted stock unit »  Cliff vest 100% on the thir * Retention
(RSUSs) (30% anniversary of the date of gre »  Stock ownershij

» Alignment of NEOs with stockholder vali

Performance Restricted Stock Units

The NEOS are granted PSUs under the LTIP. As set fortlvabiine purpose of PSU grants is to align pay Wittmpany performan
measured by relative TSR and to align NEOs intengtst shareholders to share value and ownerships@tgrants were made in Noven
2013. They vest at the end of the thyeer performance period ending December 31, 206 @apending on performance achieved, pe
will occur in early 2017. The target number of PSgfanted is calculated by multiplying the total ldplvalue of the LTIP grant by t
percentage of LTIP grant allocated to PSUs anditigi by 100% of the closing price of the Compangdmmon stock as reported on the |
York Stock Exchange on the date of the grant.
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The payout is determined based on the table belawelation to peer performance. The number of urétting can range from 0% to 20
of target. In addition, any changes in the Compamger group due to merger, acquisition, dissatytitelisting from a national exchange
taking the company private is subject to reviewtliyy Committee for removal either for the previoesus or for all three years. As a guidel
if two companies in the peer group merge with, e & acquired by, a current member of the pearmgrthe new company is included in
peer group only if the new company remains withih tines of the Compang’then total revenues. If a company merges witk acquired b
a company not in the peer group, the company isvechand its TSR will not be included as part &f pleer group.

PSUs 201-2016 Performance Perioc

TSR vs. Peer Percentile Rank Payout as a % of Target (1)
Maximum > 75tr 200%
Target 50tk 100%
Threshold 25tr 25%
Below Thresholc < 25tk 0%

(1) Interpolates for performance between discrete pi

CashBased Performance Units

The NEOs are granted cash-based PUs under the B§IBet forth above, the purpose of casised PU grants is to tie payouts to inte
goals linked to londerm business strategy. Further, the payout in bafls to mitigate annual dilution and burn rafidsese grants were mg
in November 2013. They vest after the end of thedafear performance period ending December 31, 2046 depending on performar
achieved, payout if any occurs in early 2017. Tdrget number of caghased PUs granted is calculated by multiplyingttital dollar value ¢
the LTIP grant by the percentage of LTIP grantcited to cash-based PUs.

As set forth above, this year's cash-based PU aveatidd to the Company’s lontgrm financial performance relating to organic s
growth and ROIC. The cadlased PUs have specific targets relating to aveaageal organic sales growth and to average arRQ#C over i
three-year period. Awards are made under the Coppa@0n05 Long-term Incentive Plan.

The performance targets are based 50% on threeaysaiute organic sales growth and 50% on thesg-absolute ROIC. The pay
attainment is calculated based upon performancetbeeperformance period relative to the Compasirategic growth and return goals.

« ROIC is calculated as net operating profit after(excluding interest expense and other incomeajldd/by average capital (beginning
year and end of year equit

« Organic Sales growth is defined as the increas#eorease in sales from the year preceding the npesfce period to the cumulat
sales increase over the performance period diviidethe sales from the year preceding the performameiod, in each case excluc
the effects of foreign currency translation as wvaslicquisitions and divestitures for which thered comparable perio

Cashbased PUs are an effective tool to drive perforradndependent of stock market influences that nrtapay not be related to act
company performance. The Company balances terg-compensation strategy for senior managememrdiding a portion focused sol
on longterm financial performance separate from the imfage of stock market and stock price performance t$e of cash also redu
dilution to the Company' existing stockholders. The Company further belethat organic sales growth and ROIC, are long tiivers o
stockholder value.

The payout is determined based on actual ROIC agahe sales growth achievement. The number ofw@sting can range from 0%
200% of target. For achievement of the maximum grerhnce goals, the payout would be 200% of target. achievement of tar¢
performance goals, the payout would be 100% ofetatfgor achievement of threshold performance galaéspayout would be 25% of targ
For achievement below the threshold performancésgtiee payout would be zero.
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Restricted Stock Units

Executive officers are granted RSUs under the LAset forth above, the purpose of the RSU gmatitrieefold: It provides a vehicle fi
stock ownership, a means to ensure retention oftfigeidual, and aligns the interests of the NEGghwquity ownership. The RSUs cliff v
100% on the third anniversary of the date of graihe number of RSUs granted is calculated by miyitig the total dollar value of the LT
grant by the percentage of LTIP grant allocate®&iJs and dividing by the closing price of the Compa common stock as reported on
New York Stock Exchange on the date of the gi

2013 Long Term Incentive Compensation Payout

Performance Share Units

The number of PSUs granted is calculated by myiltiglthe total dollar value of the LTIP grant byethercentage of the grant allocate
PSUs and dividing by the closing price of the Conmyps. common stock as reported on the New York Stoadb&mge on the date of the gr.
The payout for PSUs for the performance period 22013 is expected to take place in the second quair@)14. As of the date of this Pr¢
Statement, the Company is not able to finalizectdeulation of the amount of PSUs to be paid tchedEO for the performance period 2011
2013 as some of the publicly disclosed informatibthe net income and sales performance of the @ogip peer group is not yet available.

PSU grants have a payout opportunity ranging frémtd 200% of the target grant. Prior to 2011, PS&hts were tied to net incol
(“NI") as a percent of sales versus the Comparmger group and NI versus budget. 200% of targgout is achieved when the performe
exceeds 150% of target performance, and the thiceglayout is met if the performance is 50% of g&&youts in between these levels
substantially linear

In April 2013, a PSU payout was made for the Noven#D09 PSP grants covering performance for thege0102012. The amount
these awards was tied directly to the measureapgrand communicated in 2009. The Company dideqmirt this payout in the 2013 Pre
Statement because some of the publicly discloskdniration for peer group performance was not ab&las of the date of the 2013 Pr
Statement, and the Company therefore could notileaécthe amount prior to the publication of th&2®roxy Statement.

The following table details the Company’s threery@zerage annual NI versus target for the perfooaareriod 2010-2012. In no event me
awards for participants be increased on a diseratiobasis; however, the Committee does have gwration to decrease the amount of
award paid to any participant under the PSU plathef Committee in its judgment determines that sation is warranted due to unus
events that cause higher than justifiable results.

2010 Net Income ($00C

2011 Net Income ($00C

2012 Net Income ($00C

Actual Actual Actual 3-year Net

as % as % as % Income
Entity Actual Target of Target Actual Target of Target Actual Target of Target Average
Controls $ 62,23( $ 52,60f 118.%  $ 65,387 $ 56,82. 115.1%  $ 68,99t $ 67,012 103.(% 112.7%
Flow Control $ 71,29¢ $ 73,91« 96.5%  $ 74,73t $ 82,16¢ 91.(%  $ 65,03 $ 89,45! 72.1% 86.71%
Surface Technologie $ 18,367 $ 14,34. 128.1% $ 26,06( $ 17,00. 153.% $ 45,960 $ 27,347 168.1% 149.8%
Total Corporat¢ $124,11: $107,62! 115.% $146,21! $128,33: 113.% $139,15" $148,69¢ 93.6% 107.¢%

1 Adjustments were made following disclosure in tfi42 Proxy Statement to be consistent with adjustsnerade to other incentive ba
executive compensation plans.
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The following table details results for the Compar§010-2012 NI as a percentage of sales versusgpeap (“relative ROS”Y . Result
are expressed as the Company'’s percentile ranliraus the peer group.

3-year Relative
Entity 2010 2011 2012 ROS Average

Total Corporate 49.2% 53.2% 48.9% 50.5%

The results of the three year average annual Nlugetarget and three year average relative ROSh@necompared to a payout matrix
a payout result (%) is determined. Payout percestégat result are as follows:

3 YR Avg. NI vs. 3 YR Avg.
Target % Relative ROS Payout %
Controls 112% 50.5% 82%
Flow Control 87% 50.5% 69%
Surface Technologie 15C% 50.5% 101%
Total Corporate 10&% 50.5% 80%

Messrs. Benante, Tynan, and Denton were tied tadmsolidated totals of NI as a percent of targdlédMr. Adams was tied 75%
Controls and 25% to Surface Technologies NI asregoe of targeted NI for those respective busingsts and Mr. Quinly was tied to NI a
percent of targeted NI for Controls. Since peexprdata are only available publicly for the condated NI and sales data, all participant:
tied to consolidated corporate NI as a percenalgfssversus the peer group.

As set forth in the table above, actual performanc¢he Company as a whole was 108% NI as a peof@argeted NI and 50th percen
NI as a percent of sales versus the peer groupltirgs in a payout of 80% of target for Messrs. Bete, Tynan, and Denton. Act
performance for the Controls Business Segment anié& Technologies Business Segment was 112%%0% df NI as a percent of targe
NI, respectively, resulting in a payout of 86% afdet for Mr. Adams. Actual performance for the €ols Business Segment was 112% o
as a percent of targeted NI resulting in a paydW8286 of target for Mr. Quinly. Shown below is tR&SU payout table for the performa
period 2009-2011:

201(-2012 Target Payout
US Dollar Value Number of Shares Payout % US Dollar Value Number of Shares
Adams $ 474,76 13,68: 86% $408,31! 11,767
Benante $1,168,62 33,67¢ 80% $934,92. 26,94
Tynan $ 418,62: 12,06« 80% $334,92: 9,652
Quinly $ 229,95 6,627 82% $188,59! 5,43¢
Denton $ 251,71« 7,25¢ 80% $201,39¢ 5,80¢

CashBased Performance Units

In February 2014, a caslased performance unit payout was made based d@dileperformance unit grants covering performdacéehe
period 20112013. The amounts of these awards were tied dirézthe measures approved and communicated inrNoee2010. The awar
are listed in the Summary Compensation Table one p&4 of this Proxy Statement under the heading *Equity Incentive Pla
Compensation.” Awards were based upon achievenietdargeted average compound annual sales growtAGR') of 8% and averag
adjusted return on capital (“ROCtarget of 10%. Corporate payout for Messrs. Benahntaan and Denton is calculated based on a wel
average of the three business segment payouts th&rgales weighted average of the three yearnpeafice period. Mr. Adams is tied 50%
the Controls business segment, 33% to Corporatel@®o to the Surface Technologies business segntele Mr. Quinly is tied to the CAG
and ROC for the Controls business segment.

2 Adjustments were made following disclosure in tfi42 Proxy Statement to be consistent with adjustsnerade to other incentive ba
executive compensation plans.
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The following table details results for the Companf011-2013 cashased PU payouts. In no event may awards for fjaatits b
increased on a discretionary basis; however, thar@ittee does have the discretion to decrease tloeminof any award paid to any particig
under the casbased PUs if the Committee in its judgment deteesiithat such action is warranted due to unusuaitevbat caused higt
than justifiable results.

2010 Target
Performance Business Unit Payout
Business Performance Calculation Payout Performance
Segment Units “CAGR” “ROC” Percent Unit Payout (3)
Adams Corporate/Controls/Surface
Technologie: $ 439,68t 11% 14% 129.3% % 568,73:
Benante Total Corporate $1,091,25! 11% 13% 121% $ 1,320,41
Tynan Total Corporate $ 387,75 11% 13% 121%  $ 469,17t
Quinly Controls $ 221,13( 11% 12% 11¢%  $ 263,05:
Denton Total Corporate $ 233,10( 11% 13% 121%  $ 282,05:

Employee Stock Purchase PI

The Company’s NEOs, along with substantially alestfull time Company employees, are eligible totipgpate in the Curtis¥¥right
Corporation Employee Stock Purchase Plan (“ESPRi&. purpose of the ESPP is to encourage employabe €ompany and its subsidial
to increase their ownership in the Compan@ommon Stock. To achieve this purpose, the ES®Rdes all participating employees with
opportunity to purchase the Companzommon Stock through a payroll deduction at a #s¥%ount of the market value of the stock, un(é
the employee owns more than 5% of the Comma@ommon Stock or (ii) the employee is customagityployed for less than 20 hours
week. The ESPP is offered in six-mofitififering periods” commencing on January 1 and July 1. At the endholfi ®ffering period, participe
contributions are used to purchase a number oshafrcommon stock (subject to IRS limits), in amoant equal to 85% of the fair mar
value of the common stock on the last day of edtéring period. An employee who elects to partitgpén the ESPP will have payr
deductions made on each payday during the six-nyueriod.

Participants in the ESPP who are required to rapeit beneficial ownership under Section 16 of Exehange Act are subject to black
periods for sales of ESPP shares, which are limddtiose periods during which there is a greatssibility that the Compang’insiders are
possession of material insider information, whettrenot they are in fact in possession of suchrinfdion. With respect to each fiscal qua
the black-out period begins two weeks before thbadra fiscal quarter and ends on (and includes)sttond business day after the Company
earnings are released to the public. Blackout datgschange, as appropriate, from time to timéetiscretion of the Board of Directors.

During 2013, the Executive Chairman, and Mr. Denpanticipated in the ESPP. Mr. Benante purchaseésHares of Common Stc
under the plan and Mr. Denton purchased 669 shawsr the plan.

Executive Deferred Compensation P

The NEOs are also eligible to participate in thenpany’s nongualified executive deferred compensation plan #flatvs participants -
defer compensation in excess of certain statutoriygd that apply to traditional and 401(k) penspdans. Each participant may defer up to :
of their base salary; 50% of their annual perforoeabonus; and 50% of the cash portion of their lmgn cash award. The rate of intere
determined each year according to the averagera89dyear Treasury bonds for November of the previolsnciar year, plus 2.0%. Thus
rate fluctuates annually. The averagey®@+ Treasury bond rate for November 2012 was 2.888money in the Plan earned 4.08% for 2
Earnings begin accruing upon deposit and are congemidaily. Earnings are posted

(3 cash-based performance unit payout is tied to aaxi® matrix that defines specific percentage ofetipayout levels at various leve!
ROC and CAGR performance. Minimum payout (25%)cisiaved at 6% of ROC and 1% of CAGR while maxim@80%) payout is achiev
at greater than 16% of CAGR and greater than 18RQ(. Payouts in between these levels are subsitgrinear.
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to the participants account on the final day ofhreamnth.See “Deferred Compensation Plans” section in this¥¥ Statementn 2013, th
following NEOs participated in the executive dedehicompensation plan: Messrs. Benante, Adams, Tydainly and Denton.

Pension Plan:

Consistent with the Company'’s philosophy that conspéion should promote the lotgrm retention and financial health of key exeaes
and employees and be competitive with industry getdre NEOs also participate in the Curiiggght Corporation Retirement Pl
(“Retirement Plan”) and the Curtiss-Wright Corp@atRestoration Plan. The Compasyketirement plans integrate other components &
Companys executive compensation program by generally @iofybase salary and cash incentive compensatidatermining retirement pl
benefits.

The Retirement Plan is a tax qualified, defineddfiéntrusteed plan. The Retirement Plan is madeoupvo separate benefits: (1
traditional, final average pay (FAP) formula compon (this benefit was closed to new entrants aBedruary 1, 2010 and has a 15 st
period commencing on January 1, 2014) and (2) h batance component (this benefit was closed tarduparticipants and accruals a
January 1, 2014). This plan is administered by dmiaistrative committee appointed by the CompangthBolans are nonentributory an
most employees participate in one or both of theebits, including the NEOs. An eligible employeecbmes a participant in the Retirerr
Plan on the date he or she completes one yeamdgtseavith the Company. One year of service meaperéod of 12 consecutive mont
beginning on the employee'date of hire or on any subsequent January 1ngluvhich the employee completes 1,000 hours oficenA
participant becomes a vested participant after d¢etimg three years of service with the Company. ©acparticipant vests in their pens
benefit they are entitled to a benefit at any tafter termination of employment. If they receiveyment of their traditional FAP benefit befi
their normal retirement date at age 65, their berefeduced by 2% for each of the first five y@and 3% for each of the next five years
their actual retirement precedes their normal eetgnt date at age 65. The reduction that appli¢setdoenefit is larger if the participant
elected payment before age 55.

On September 1, 1994, the Company amended andeckskee Retirement Plan, and any benefits accrgedf sAugust 31, 1994 we
transferred into the amended Retirement Plan. Tdtedfent Plan, as amended, provides for an arraradfit at age 65 of 1.5% times the
year final average compensation in excess of seeelirity covered compensation, plus 1% of the dsglsixty (60) months final avere
compensation out of the last one hundred twent@)(fnths of service up to social security cover@ehpensation, in each case multiplie
the participant’s years of service after Septenihdr994, not to exceed 35. In addition, a particiggarns a cash balance plan paged cred
equal to 3% of his or her annual compensation. &la@sounts are credited to a notional cash balacwmuat that grows with interest basec
the rates each December for 30-Year Treasury Bonds.

The Retirement Plan provides a total retirementeberqual to the August 31, 1994, accrued benefidexed to reflect increases
compensation, as defined by the plan, from thas étvard plus the benefit accrued after Septerib&994 under the amended final ave
pay formula and the cash balance component.

As of August 31, 1994, the following monthly pensioenefits had been accrued for those employeépdénacipated in the plan prior
the plan merger in 1994: Mr. Benante, $137. Mr. &ynMr. Denton, Mr. Adams, and Mr. Quinly commendbdir employment with tt
Company after September 1, 1994, and thereforendidaccrue a monthly pension under the Retireméan Prior to September 1, 19
however, they, along with the other NEQO'’s, contitm@ccrue a benefit under the amended Retireniant P

Under the IRC and applicable regulations, as dffecfior 2013, the maximum allowable annual benefitler the Retirement Plan
$205,000. The maximum allowable annual benefieduced if benefits commence prior to age 62 aneased if benefits commence after
65. The maximum annual compensation that may bentako account in the determination of benefitdarthe Retirement Plan is $255,(
The Company maintains an unfunded, non-qualifietir&aent Benefits Restoration Plan (the “Restorafdan”) under which participants
the Retirement Plan whose compensation or berefised the limits imposed by I.R.C. Sections 40@(@) and 415 will receive a
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supplemental retirement benefit that restores theumt that would have been payable under the Retiné Plan except for the applicatior
such limits. The Restoration Plan is also adminigtdy the administrative committee.

The Restoration Plan benefits are not funded. énetbent of a change in control, the Company haseagito fund a Rabbi Trust in pl:
through an agreement between the Company and PME, BBA., dated January 30, 1998, which providestlie payment of the Company’
obligation under the Restoration Plan.

As a result of the Company providing both a cadhriz® benefit and a traditional final average pagdiit under the Retirement Plan,
Company does not offer a matching contribution adipipants of the Savings and Investment Plan.tNtasticipants can elect to defer uj
75% of his or her annual cash compensation pergear tax deferred basis subject to the IRS Eledbieferral limit. For 2013, the aggrec
pre-tax and Roth 401(k) Savings and Investment Btemtribution limit for a highly compensated empdeywas capped at a range of 8.0%
Participants may also make voluntary contributiopgo the limits provided under the IRC on an afféerbasis. For 2013, the afterx Saving
and Investment Plan contribution limit for a higlelympensated employee was limited to 2.0%.

Executive Perquisite

In addition to the standard benefit plans offeredlit employees, the NEOs are eligible for a limiiteimber of executive perquisites
are consistent with market practices and that atlmvNEOSs to focus more of their time on achiewimg Companys goals and objectives. T
Committee has reviewed and approved the Comgdnymal perquisite plans with established limRerquisites are reported as taxable inc
as appropriate for each participating officer amignbursements are subject to applicable incomeeamgloyment tax withholding. Perquisi
include financial planning and income tax prepargtia Company automobile or automobile allowane®l executive physicals for t
executive and his or her spouse. Pay GovernaneeCtmmittees former consultant, had advised the Committee ttatoverall level ¢
perquisites the Company provides to its NEOs isistent with that of its peers.

Limited Use of Retention Agreeme

On October 12, 2006, the Company entered into taigtesl stock unit agreement with Mr. Adams. Mr.akdls received a grant of 31,¢
restricted stock units pursuant to the terms amlitions of the LTIP. Each unit is the equivalefitome share of Curtisgfright Commol
Stock. Mr. Adams’agreement also provides the equivalent of $1,0@0iA0value as of the closing price reported on Nesv York Stocl
Exchange of Curtiss-Wright’ Common Stock on September 26, 2006, the dat@dlaed of Directors approved the material termshe
agreement to be offered to Mr. Adams. The agreementides for the entire grant to vest on Octolizr 2016 (ten years from the date
agreement was executed), provided that Mr. Adanes admt voluntarily leave the employ of Curtisgight or Mr. Adams is not otherwi
terminated for “Cause’as defined in the agreement. On or prior to DecerBlbe2015, Mr. Adams may elect to convert saidlstanits to a
equivalent number of shares of Curtissight Common Stock or defer the conversion ofgtexk units in accordance with Section 409A o
Internal Revenue Code for a period not greater thaen(5) years. The agreement also provides fdi-ditutive adjustments in the event
recapitalization, reorganization, merger, consaidtg stock split, or any similar change and foe immediate vesting and conversion of
stock units upon Mr. Adams death or disability amthe event of a Change in Control of Curtiss-Wtig

On October 23, 2007, the Company entered into ditiadal restricted stock unit agreement with Midains on substantially the se
terms as Mr. Adamsexisting agreement providing for a grant of 21,18&ricted stock units at the equivalent of $1,000,in value as of tl
closing price reported on the New York Stock Exaenf Company Common Stock on September 24, 20@7date the Board of Direct
approved the material terms of the agreement toffeeed to Mr. Adams. The restricted stock unitdVin Adams’2007 restricted stock u
agreement also vest on October 12, 2016 undeiathe terms and conditions set forth in his 2006iotst! stock unit agreement.
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The Committee and the Board received advice anohmaendations from Pay Governance, the prior indégeinexternal compensat
consultant prior to implementing these agreemertie. Committee believes that the performance of AMdlams in his current position anc
prior positions makes him an attractive candidatepiositions at other companies and felt that ipee@ments were justified by the nee
increase the likelihood that Mr. Adams would chotmseemain an employee of the Company over an eegperiod of time.

On April 1, 2013, the Company entered into a retd stock unit agreement with Mr. Quinly. Mr. Qimeceived a grant of 28,8
restricted stock units pursuant to the terms anmdlitions of the LTIP. Each unit is the equivaleftome share of Curtisgéright Commol
Stock. Mr. Quinly’ agreement also provides the equivalent of $1,0@0iA0value as of the closing price reported on ev York Stocl
Exchange of Curtiss-Wrighg’Common Stock on April 1, 2013, the date the BadrDirectors approved the material terms of theeament t
be offered to Mr. Quinly. The agreement providestfe entire grant to vest on April 1, 2021 (eightrs from the date the agreement
executed), provided that Mr. Quinly does not vaduity leave the employ of Curtid&fright or Mr. Quinly is not otherwise terminated fany
reason by the Company. On or prior to Decembef820, Mr. Quinly may elect to convert said stocktsito an equivalent number of she
of CurtissWright Common Stock or defer the conversion ofgtoek units in accordance with Section 409A ofltiternal Revenue Code fo
period not greater than five (5) years. The agregrakso provides for antdilutive adjustments in the event of recapitaliaatireorganizatio
merger, consolidation, stock split, or any simithiange and for the immediate vesting and conversiaghe stock units upon Mr. Quinky’
death or disability and in the event of a Chang€antrol of Curtiss-Wright.

Policies concerning equity-based and other longrtémcentive compensation

Equity Ownership and Other Requirements for Seligrcutives
To further align the linkage between the interedtshe NEOs and those of its stockholders, the Gomipequires the NEOs to use
shares obtained through long-term incentives tamctate a significant level of direct share owngrsifhe Company Stock Ownersh
Guidelines (the “Guidelinesequire the CEO and all other NEOs to own Compaogksdenominated as a multiple of their annualriedaa:
follows: five times annual salary for the CEO ahtke times annual salary for other NEOs.

All share-based long-term incentive plan grants|uding any vested stock options (p@8B5 grants), are subject to the Guidelines
50% of the net proceeds of a stock based granedast exercised (current market value of shares tles strike price) must be retainel
Company stock. Given the performance-based vaitialiil the ultimate value of the performanbased stock, there is no fixed timefram
achieve the Guidelines. However, until the Guidedimre satisfied, the NEOs are only permitted Hdb8&6 of their value to accommodate
cost of taxes. Once the ownership thresholds dhe met and maintained, the holding limits are reia on any and all earned and ve
shares. Shares owned outside the Company gramguitly are not subject to these holding restrigibnt count toward the total amoun
equity held. If a NEO leaves the Company for angsom, the Guidelines immediately lapse. Farierd, itdependent external execu
compensation consultant for the Committee reviettexse Guidelines in 2013 and determined them tdalveand appropriate given t
competitive practice of the Compasypeer group and general industry, while ensurimgdgcorporate governance. The Committee bel
these Guidelines support a stock ownership culincbaddress concerns about lack of equity holdingirements.

The Committee reviews NEOs holdings annually inaaxbe of longerm incentive grants and awards. Current markletevaf earned ar
purchased shares and the net value of vested anxe@oised “in the money” options held (at that firbg the NEO are used rather than paid-
value to be consistent with prevailing industryqtice.

Clawback Policy
In addition to the Guidelines, in 2009, the Comedtamended its clawback policy to provide thahmdvent the amount of any incen
compensation award is based on materially inacednad&ncial statements or any other materially ¢uaate performance metric criteria, or
participant is
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one of the individuals subject to automatic forfe#t under Section 304 of the Sarbafedey Act of 2002 and has committed an offenseeu
to forfeiture under such statute, the participanstmeimburse the Company that portion of the itigercompensation award that was base
the inaccurate data or as provided for in suclutat

Insider Trading Policy

The Company also maintains an insider trading pdiec all its employees, including the NEOs, andnmbers of the Board of Directo
The policy specifically prohibits employees frongaging in any transaction in which they may prisfi shortterm speculative swings in 1
value of the Company’s securities or those seegritf any targeted acquisitions. This includes fiskales” elling borrowed securities that
seller hopes can be purchased at a lower prickeirfuture) or “short sales against the bosé&liing owned, but not delivered securities),
hedging transactions such as zero-cost collarf@mdird sale contracts. In addition, the policy teams a strict blaclout period during whic
all executive officers are prohibited from tradimgthe Company’s securities. The blaglt period commences two weeks prior to the cld
every financial quarter and ends two business dtgs the issuance of the Company’s earnings releas

Other Policies

Use of Tax Grossp
The Company’s existing NEO changedantrol agreements (except for Mr. Quinly who beeaan executive officer after 2008) prov
for a supplemental cash payment to the extent sapg$o preserve the level of benefits in the ewéilie imposition of excise taxes payabls
a participant in respect 6¢éxcess parachute paymentghder Section 280G of the Internal Revenue Code.ddmpany has not entered in
new agreement that includes tax gross-ups sincg 200 is committed to excluding this provision nyduture agreements.

Tax Deductibility
Section 162(m) of the Internal Revenue Code gelyed@allows a tax deduction to public corporatidas compensation over $1,000,(

paid for any fiscal year to the Company’s CEO apdauthree other executive officers other than@k®. However, certain performanbase:
compensation is exempt from the deduction limispecific requirements are met. The Committee irgetodstructure awards to execu
officers under the Compars/MICP and equity awards program to qualify forstexemption. However, when appropriate, the Corar
believes that stockholder interests are best safwed Committees discretion and flexibility in awarding compensatis not restricted, ev
though some compensation awards may result in edoalible compensation expenses.

Process the Committee undertook with ManagememBdtfard, and Farient Advisors in setting and imp#eting executive compensati

The Committee determines the compensation of thef E&xecutive Officer and recommends to the fullbBibthe compensation levels
the remaining executive officers of the Companye TBommittee also oversees the administration oCthmpanys executive compensati
programs, and reviews and evaluates compensatiangaments to assess whether they could encounage uisk taking.

In making its decisions and completing its reviéwthe@ executive compensation programs, the Comenttiatinely examines the followi
important factors: (i) financial reports on perf@nce versus budget and compared to prior year mpegiftce; (ii) calculations and reports
levels of achievement of corporate and individuatf@rmance objectives; (iii) reports on the Companstrategic initiatives and budget
future periods; (iv) data regarding the total comgaion of the Chief Executive Officer and the oterecutive officers; and (v) informati
regarding compensation programs and compensatioglsleat the Company’s peer comparative group ifledtiby the Committe’
compensation consultant.
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To assist in determining the proper levels of conspéon for the Chief Executive Officer and the aémng executive officers, tl
Committee engages an independent external exeaudiv@ensation consultant to provide the Committgk advice on such matters. In J
2012, the Committee retained Farient Advisors, ldsCan independent external executive compensatiosutting firm to provide advice
executive and director compensation matters, inatuanarket trends in executive and director comatos, proposals for compensal
programs, program design, including measures amadtsgiting, and other topics as the Committee deerppdopriate. Farient Advisors
directly accountable to the Committee, which hde soithority to engage, dismiss, and approve thmas®f engagement of the compense
consultant. During 2013, Farient Advisors did notyide any other services to the Company. It isGoenmittee’s and the Compasybelie
that the services provided by Farient Advisorsiagependent and free from any conflict of interest.

In order to design compensation programs that Agmeal with appropriate Company performance goald atrategic direction, tl
Committee works closely with management, includihg Chief Executive Officer, the Chief Financialfieér, and the Vice President
Human Resources. Specifically, management fa@httlhe alignment process by (i) providing compeosadata the executive compensa
consultant for comparative benchmarking; (ii) eaditug executive officer performance (with the exaapof the Chief Executive Officer); (i
making recommendations to the Committee regardimyial incentive plan design and performance metaied (iv) making recommendatic
to the Committee regarding the compensation ofetkecutive officers (with the exception of the Chiefecutive Officer) for base sala
annual incentive compensation targets, long-tersh éacentive compensation targets, and Iterg: equity compensation. As discussed alt
the Chief Executive Officer's compensation is deli@ed by the Committee, with guidance from the cengation consultant. The Company’
Vice President of Human Resources also support€dimemittee’s activities.

All decisions regarding executive compensationutisnately made by the Committee and the Board iof®ors.

The following report of the Executive Compensaftmmmittee does not constitute soliciting materiatl ashould not be deemed filed
incorporated by reference into any other Compaliygiunder the Securities Act or the Securitiestaxge Act of 1934, except to the exter
Company specifically incorporates this report bjerence therein.

Executive Compensation Committee Report

The Executive Compensation Committee has reviewetddscussed this CD&A (included in this Proxy 8taéent) with manageme
Based upon the Executive Compensation Comméteeview and discussions referred to above, theclike Compensation Commiti
recommended that the Board of Directors include @D&A in the Company Proxy Statement for the year ended December @13, Zilec
with the Securities and Exchange Commission.

EXECUTIVE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTOR:!

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

Risk Consideration in the Overall Compensation Progam for 2013

In 2013, the Executive Compensation Committee, With assistance of Farient Advisors, assessed ¢thgpény’s executive and broad-
based compensation and benefits programs to deterinthe programsprovisions and operations create undesired or emiitnal risk of
material nature. The Executive Compensation Coremitbncluded in this risk assessment that thegggns have been
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designed and administered in a manner that disgesrandue riskaking by employees, including a number of featufethe programs that ¢
designed to mitigate risk, such as:

e Limits on annual and lor-term performance awards, thereby defining and ceppotential payout:

* Proportionately greater award opportunity dedifrom the longerm incentive program compared to annual incerglaa, creating
greater focus on sustained Company performancetioner

* Use of three distinct long-term equity incertivehicles—restricted stock units, long-term chabhed performance units, i
performance sharesthat vest over a number of years, thereby providitigng incentives for sustained operational andrfcia
performance

e Use of balanced measures, including top antbhmline measures, income and balance sheet statengasures, and short- and long
term measurement perioc

»  Stock ownership guidelines for senior executived #msure alignment with stockholder interests tivedong term

e Incorporation of an individual performance scomging from 1.0 to 5.0, as a key factor in theltataual incentive calculatic
thereby enabling the Committee to direct a zercopayor the 20% individuaperformance component (the executive can stilla
payout for the 60% corporate adjusted operatingrre performance component and the 20% cash flom &perations performan
component) to any executive in any year if theviutlial executive is deemed to have sufficiently peerformance or is found to he
engaged in activities that pose a financial, opemat or other undue risk to the Company; .

« A formal clawback policy applicable to both casl @guity compensation of senior executi

For the foregoing reasons, the Committee has cdadithat the Company’s compensation policies aadtjges do not encourage
excessive and unnecessary risk-taking, and thdétet of risk that they do encourage is not reabbnlikely to have a material adverse effect
on the Company.

Post-Employment Agreements

Severance Agreements

Pursuant to a policy established by the CompmaBgard of Directors in 1977 designed to retain &mployees, during 2012 the Comp
had atwill severance agreements with Messrs. Benante,n&dalynan, Quinly, and Denton. In the case of inmtdry termination ¢
employment other than termination for cause (amddfin the agreements), failure to comply with thens and conditions of the agreem
voluntary resignation of employment by the emplgya® voluntary retirement by the employee, thegeements provide for the paymen
severance pay in an amount equal to one ydzase salary at the time of termination as wethascontinued availability of certain emplo
health and welfare benefits for a period of oneryelowing termination. The agreements providetthach pay and benefits also woulc
made available in the case of voluntary retirenoertermination of employment that is the directufesf a significant change in the terms
conditions of employment, including a reductioncompensation or job responsibilities. At the emplgy option, the severance pay ma
received over the twgear period following termination, in which case tamployee benefits would continue in effect fa fame period. Tl
agreements further provide that the payment of reenoe pay and the availability of benefits are im@nt upon a number of conditio
including the employee’performance of his or her obligations pursuarnhéoagreement, specifically to provide consulsegvices, release t
Company from any employment related claims, anccootpete with the Company for a period of 12 months

Changein-Control Agreements
Consistent with the Company’s policies designedetiain key employees, the Company also entereddnémge-incontrol severant
protection agreements with Messrs. Benante, Addipisan, Quinly, and Denton. The agreements with ked$enante, Adams, Tynan, i
Quinly, provide for
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payment of severance pay equal to three times Whildenton provides for two times the sum of tlxeaitive's base salary and the greate
(i) the annual target incentive grant in the yéar éxecutive is terminated or (ii) the annual itisenpaid under the MICP immediately priol
the executive’'s termination. These amounts shalpaiel in a single lump sum cash payment within (80) days after the executige’
termination date. The agreements also call forciwetinued availability of certain employee benefits a period of three years followi
termination of employment.

In November 2011, Mr. Benante voluntarily forfeitlid single trigger “walk away” right in the evesfta change-ircontrol. Accordingly
the agreements with Messrs. Benante, Adams, Ty@aimly, and Denton have a double trigger, i.e. s@vee may be paid in the event tha
there is a change-in-control of the Company, astdran is defined in the agreements, and (2) thema executives employment is formal
or constructively terminated by the Company witlimenty-four months following the change-géontrol. Accordingly, if the Compa
terminates the employment without “caus#’Messrs. Benante, Adams, Tynan, Quinly, or Derdaning the two year period following
change-in-control, or if Messrs. Benante, Adamsiary Quinly, or Denton terminates their employmeitih the Company with “good reason,”
then the NEO is entitled to certain compensatiah lzenefits provided for in the agreement. The agergs define “causeds (a) a convictic
of a felony, (b) intentionally engaging in illegait willful misconduct that demonstrably and matkyitnjures the Company, or (c) intentio
and continual failure to substantially perform gaeid duties which failure continues after writtestice and a 30 day cure period.
agreements also define “good reasanr”(a) adverse change in status, title, positionegponsibilities, (b) reduction in salary, (clocation o
more than 25 miles, (d) the Compamyailure to pay the covered individual in accomamith its compensation policies; or (e) a reducin
benefits. The agreements for all NEOs except Minfpware “grandfatheredto renew automatically each year. Consistent witht Ipractice
all future executive officer change-gentrol agreements elected as executive officaer danuary 1, 2008, including Mr. Quinly, mus
approved and renewed annually by the Committee.

The following table shows the potential incrementaue transfer to the NEOs under various employmaated scenarios.

Potential Pos-Employment Payment

Glenn E.
Termination Scenario David C. Adams Martin R. Benante Tynan Thomas P. Quinly Michael J. Dentor
If Retirement or Voluntary Termination Occurred on
December 31, 2013 (a) ( $ 3,933,57 $ 6,822,311 $3,168,03 $2,138,45! $1,843,96.

If Termination for Cause Occurred on December 81,32(c) $ 794,26¢ $ 309,09¢ $ 734,11: $ 433,92! $ 505,30¢
If Termination Without Cause Occurred on DecemHter 3

2013 (d) $ 7,989,85 $ 7,792,311  $3,685,03  $2,738,45! $2,263,96.
If “Change In Control” Termination Occurred on Dedger

31, 2013 (e $16,005,87  $18,456,53  $8,447,80.  $6,871,29 $4,553,40!
If Death Occurred on December 31, 2013 (f $ 9,451,71! $ 8,824,300 $4,812,051  $3,920,92 $3,072,89:

(a) All named executive officers are eligible for eamtfirement

(b) Includes (1) intrinsic value of any unvestedamed cashased performance units, restricted stock unitd, @erformance shares
December 31, 2013 that would vest after the daterafination or retirement, (2) incremental valuermeasurement date (Decembet
2013) of vested benefit under the Curtiss-Wrighttilment Plan (“Retirement Plan”) and the Curliggght Restoration Ple
(“Restoration Plg"), assuming the executive elects immediate pa)

(¢) Includes incremental value on measurement @@ezember 31, 2013) of vested benefit under theti€gdiright Retirement Ple
(“Retirement Plg") and the Curtis-Wright Restoration Plar*Restoration PI¢"), assuming the executive elects immediate pay
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(d) Includes (1) intrinsic value of any unvestedamed cashased performance units, restricted stock unitd, @erformance shares
December 31, 2013 that would vest after the daterofination for retiremengligible executives, (3) severance payout, (4) lacate(
vesting of retention agreement for Mr. Adams, (®rémental value on measurement date (Decembet03B) of vested benefit unc
the Curtiss-Wright Retirement Plan (“RetirementrPjaand the Curtiss-Wright Restoration Plan (“Reston Plan”),assuming th
executive elects immediate payc

(e) Includes (1) change-itentrol severance payout, (2) accelerated vestihgetention agreements for Messrs. Quinly and Adaf8)
present value of any accelerated vesting of tasted performance units, performance shares, atritted stock units on December
2013, (4) incremental value on measurement dategber 31, 2013) of vested benefit under the Givtlight Retirement Ple
(“Retirement Plan”) and the Curtiss-Wright RestamatPlan (“Restoration Planipcluding additional three years of benefit accrpa
change-in-control agreements, assuming the executlects immediate payout, and (5) gross-up paynpent change-irtontro
agreements

() Includes (1) accelerated vesting of retention ageds for Messrs. Quinly and Adams, (2) presentevalf any accelerated vesting
cashbased performance units, performance shares, astdcted stock units on December 31, 2013, (3) émmntal value c
measurement date (December 31, 2013) of vestedibender the Curtiss-Wright Retirement Plan (“Rethent Plan”) and the Curtiss-
Wright Restoration Plan (“Restoration Plan”), as;grthe executive elects immediate payout, and/édie of Companyaid basic lifi
insurance policy

(g) Depending on circumstances of death, all employesgs also be eligible for Accidental Death and Distherment (AD&D) insuranc
payment and Business Travel Accident insurance payi
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The following table sets forth information concemithe total compensation of the Executive Chairn@nief Executive Officer, Chi
Operating Officer, Chief Financial Officer and théher NEO of the Company who had the highest agdgeetptal compensation for 1
Company’s fiscal year ended December 31, 2013.

Summary Compensation Table

Change in
Pension
Value and
Nonqualified
Stock Awards ($) Non-Equity Incentive Deferred
Performance  Restricted Plan Compensation  Compensatior All Other
Long-Term Compensatior
Name and Salary Bonus Share Stock  Option  Annual Earnings
Principal Position Year (&) (b) Units (c) Units (d) Awards Plan (e) Plan () (9) (h) Total
David C. Adams 201z $690,15: $207,80" $ 810,00( $607,50( $0 $ 746,190 $ 568,73 $ 415,04 $ 4155¢ $4,086,98
President and Chi¢ 201z $586,47° $ 0 $ 622,36¢ $466,77t $0 $ 539,43 $ 492,51! $1,165,94. $ 41,930 $3,915,44
Executive Officel 2011 $563,70( $ 0 $ 405,86: $405,86:- $0 $ 716,600 $ 338,20t $ 671,50 $ 42,90¢ $3,144,65:
Martin R. Benant 201z $970,00¢ $ 0 $ 776,00( $ 0 $0  $1,234,42; $1,320,41 $ 0 $ 37,71t  $4,338,55
Executive Chairma 201z $970,00¢ $ 0 $1,047,60! $785,70( $0 $ 905,44° $1,030,21 $2,076,29: $ 43,22¢ $6,858,48
2011 $970,00¢ $ 0 $ 829,35( $829,35( $0  $1,415,71 $ 291,37 $2,570,51 $ 32,27C  $6,938,57
Glenn E. Tynat 201z $517,000 $ 0 $ 382,58( $286,93! $0 $ 458,32 $ 469,17¢ $ 40,71t $ 32,42¢ $2,187,15
Vice Presiden 201z $517,00( $ 0 $ 382,58( $286,93! $0 $ 362,15¢ $ 369,02 $ 967,34 $ 25,44¢ $2,910,49
Finance and Chie 2011 $517,00( $ 0 $ 325,71( $325,71( $0 $ 574,900 $ 104,37( $ 484,06t $ 34,200 $2,365,96
Financial Officet
Thomas P. Quinl 201z $464,84t $ 0 $ 480,00( $360,00( $0 $ 461,24 $ 263,14! $ 142,86¢ $ 27,40C $2,199,50!
Vice President an 201z $411,000 $ 0 $ 314,50( $235,87! $0 $ 30547t $ 208,84! $ 411,78 $ 23,037 $1,910,51.
Chief Operating 2011 $400,21: $ 0 $ 240,43t $240,43! $0 $ 390,200 $ 163,80( $ 235,37 $ 13,67¢ $1,684,14
Officer
Michael J. Dentol 201z $420,000 $ 0 $ 218,40( $163,80( $0 $ 292,82 $ 282,05 $ 0 $ 37,62¢ $1,414,70.

Vice President, Gener

Counsel, and Corpora
Secretary

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

(b) Represents a discretionary award paid to Mr. AdamBebruary 14, 201.

(c) Includes grants of performance share unitsas @f the Companyg Long Term Incentive Plan in November of each y&ae value

(d)

()

(f)

(9)

(h)

shown represent the grant date fair value of thatgrat target. Performance share units have aimiaxipayout of 200% of targe

Includes grants of time-based restricted stacks as part of the CompamsyLong Term Incentive Plan in November of each y&he
values shown represent the grant date fair valukeofrants at targe

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

Includes the maturity of cash-based performaungi grants made under the Company’s Ldmgm Incentive Plan. For the 2013 n
payments are conditioned upon the financial peréoroe of the Company and its subsidiaries durind Zmil3, and were paid in Febru
2014.

Represents annual change in the actuarial accumduf@esent value (APV) of accumulated pension litsnéfhe rise in interest ra
during 2013 resulted in a much lower increase iV A&Bmpared to recent years. For Mr. Benante andDdnton, the decrease in AVP 1
to interest rate changes more than offsets theaser in the benefits for a yemdccrual and passage of time, which is why we shdf
increase. Compared to December 31, 2012, Mr. Be's APV decreased by $808,435 and Mr. De’s APV decreased by $15,0:

Includes personal use of company car, paymentsefecutive physicals, financial counseling, premipayments for executive li
insurance paid by the Company during the covesaghfiyear for term life insurance and accidentatidand disability insuranc
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The Companys executive officers are not employed through fdremaployment agreements. It is the philosophy ef @ommittee t
promote a competitive atll employment environment, which would be impairby lengthy employment arrangements. The Comn
provides proper longerm compensation incentives with competitive sataand bonuses to ensure that senior managenreaine activel

and productively employed with the Company.

The Company believes perquisites for executivecefé should be limited in scope and value and atignith peer group practices
described earlier. As a result, the Company hasriially given nominal perquisites. The below talgenerally illustrates the perquisites
Company provides to its NEOs.

The Company also maintains a policy concerning atkee automobiles under which certain officers loé iCompany are eligible to
Company leased automobiles or receive an equivalgomobile allowance. The NEOs participate in gnggram. The Company maintains
service and insurance on Company leased automobilesidition to the Company automobile policy, @empany also provides all execu
officers with financial planning and tax preparatiservices through Wachovia Financial Services. albexecutive officers utilize the
services on an annual basis. Finally, all execuiffieers and their spouses are provided annuasiphls through the Mayo Clinic at any on
the clinic’s three locations.

Perquisites and Benefits

Insurance
Financial Executive

Name Automobile (a) Planning Physical Premiums
David C. Adam:s $19,227 $ 8,70¢ $10,29¢ $3,331
Martin R. Benantt $21,17¢ $12,76¢ $ 0 $3,77¢
Glenn E. Tynar $12,57: $ 5,35¢ $12,25( $2,24¢
Thomas P. Quinl $12,00( $ 0 $13,15¢ $2,24¢
Michael J. Dentol $18,03: $ 0 $16,62: $2,97¢

(a) Represents the personal use of Company-leagechabiles. Mr. Quinly receives an automobile albmwe in lieu of a Comparigase:
automobile

The Companys executive officers are entitled to receive mddiemefits, life and disability insurance benefasd to participate in tl
Companys Savings and Investment Plan, Defined Benefit,Famployee Stock Purchase Plan, flexible spendatgants, and disability pla
on the same basis as other full-time employeekeoCiompany.

The Company also offers a nonqualified executivierded compensation plan, in accordance with Secti@dA of the Code, where
eligible executives, including the NEOs, may electlefer additional cash compensation on a taxrdafebasis. The deferred compense
accounts are maintained on the Compaiiiyiancial statements and accrue interest atateeof (i) the average annual rate of interest ipiayar
United States Treasury Bonds of 30 years matustydetermined by the Federal Reserve Board, plys2%. Earnings are credited
executives’ accounts on a monthly basis.
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Grants of Plan-Based Awards

All Other
Stock All Other
Estimated Future Awards: Option
Payouts Under Number Awards: Grant
Estimated Future Payouts Undet Equity Incentive of Shares Number of Date Fair
Non-Equity Incentive Plan Awards Plan Awards of Stock Securities Value of
Threshold Underlying
Plan Grant Number  Threshold Target Max Target  Max or Units Options Stock
Name Name Date of Units &) (%) (%) #) #) #) #) #) Awards
David C. Adams MICP (a) 11/12/201. $375,000 $ 750,00 $1,500,00
LTI (b) 11/12/201: 607,50  $303,75( $ 607,500 $1,215,00
LTI (c) 11/12/201. 7,92¢ 15,85. 31,70« $810,00(
LTI (d) 11/12/201. 11,88¢ $607,50(
Martin R.
Benante MICP (a) 11/12/201: $509,25( $1,018,500 $2,037,00!
LTI (b) 11/12/201: 1,164,00 $582,00( $1,164,000 $2,328,00!
LTI (c) 11/12/201. 7,59 15,18t 30,37 $776,00(
Glenn E. Tynar MICP (a) 11/12/201: $193,87¢ $ 387,75( $ 775,50(
LTI (b) 11/12/201: 286,93!  $143,46¢ $ 286,93' $ 573,87
LTI (c) 11/12/201: 3,74¢ 7,487 14,97: $382,58(
LTI (d) 11/12/201: 5,61¢ $286,93!
Thomas P
Quinly MICP (a) 11/12/201: $225,00( $ 450,000 $ 900,00(
LTI (b) 11/12/201:  360,00( $180,00( $ 360,000 $ 720,00(
LTI (c) 11/12/201. 4,697 9,39« 18,78t $480,00(
LTI (d) 11/12/201. 7,04¢ $360,00(
Michael J.
Denton MICP (a) 11/12/201: $126,000 $ 252,000 $ 504,001
LTI (b) 11/12/201: 163,80 $ 81,90 $ 163,801 $ 327,60(
LTI (c) 11/12/201: 2,131 4,27¢  8,54¢ $218,40(
LTI (d) 11/12/201. 3,20¢ $163,80(
(8) Values in this row represent the Compamnnual Modified Incentive Compensation Plan (MIG#hich was approved on November

2013 for performance during fiscal 2014. The inoenthreshold, target, and maximum are expressedeass a percentage of annual
base salary on December 31, 2C

(b)
(©)
(d)

a restricted stock unit grant in 20:

Values in this row represent grants of -based performance units made under the Con’s Lon¢-Term Incentive Plar

Values in this row represent grants of performasiw@e units as part of the Comp’s Lon¢-Term Incentive Plar

Values in this row represent grants of restdcstock units as part of the Company’s Ldiggm Incentive Plan. Mr. Benante did not rec

The NEOs are paid dividends on restricted stockdsvanly. These dividends are reinvested into déiséricted stock awards and are sul
to the same limitations and restrictions as thgioai restricted stock award. The plan specificgiphibits the repricing of options an
requires that any equity-based grants be issueztim@sthe closing price of the CompasmZommon Stock as reported by the NYSE on the

of the grant.

The Committee granted cabased performance units, performance shares, atritted stock units in November 2013 to the NEUs
cashbased performance units and performance shareswillitmature in December 2016 and will be paicearly 2017 if the financial goe
are attained. The values shown in the table reffexpotential value at a target value of one dgkx unit payable at the end of the thyea:
performance period and one stock unit convertiile one share of Common Stock if the objectivesattig@ned. The chart also reflects the
that each stock unit may be worth a maximum of exiprately two dollars or two shares if all performea targets are substantially excee
or nothing at all if performance thresholds aremet.
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The following table sets forth the outstanding &gaiwards of the NEOs. Some of the grants discldmddw are not yet vested and
subject to forfeiture under certain conditions.

Name
David C. Adam:

Martin R. Benantt

Glenn E. Tynar

Thomas P. Quinl

Michael J. Dentol

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity
Equity Incentive
Equity Incentive Plan
Incentive Plan Awards:
Plan Number Awards: Market or
Awards: of Shares Market Number of Payout Value
Number of Number of Number of or Units Value of Unearned of Unearned
Securities Securities Securities of Stock Shares or Shares, Shares, Units
Underlying Underlying Underlying That Units that Units or or Other
Unexercisec Unexercised Unexercisec  Option Option Have Not Have Not Other Rights Rights That
Options (#)  Options (#) Unearned  Exercise Expiration Vested Vested that Have Have Not
Exercisable Unexercisable Options Price Date #) @ %) & Not Vested (#) Vested ($)
3,22( 0 0 $27.9¢  11/16/201
3,80¢ 0 0 $27.9.  11/15/201!
11,137 0 0 $36.7¢  11/19/201 31,94¢ 1,988,12. (b)
11,42: 0 0 $54.0C  11/16/201 21,18: 1,318,15 (b) 14,71¢ 915,77’ (c)
31,42: 0 0 $30.1:  11/15/201: 12,31 766,11: 12,31 766,11 (d)
30,67¢ 0 0 $30.9C  11/17/201 14,167 881,61: 18,88¢ 1,175,46. (e)
34,41 0 0 $29.8¢  11/15/202 11,88¢ 739,85: 15,85: 986,47((f)
25,36¢ 0 0 $27.9¢ 11/16/201.
30,00( 0 0 $27.9: 11/15/201!
69,527 0 0 $36.7¢ 11/19/2011
72,81t 0 0 $54.0( 11/16/201 36,52: 2,272,76:(c)
77,34: 0 0 $30.1% 11/15/201: 25,15¢ 1,565,391 (d)
75,51¢ 0 0 $30.9( 11/17/201! 25,15¢ 1,565,39 31,79« 1,978,54.(e)
85,41 0 0 $29.8¢ 11/15/202! 23,84¢ 1,483,93 15,18¢ 945,02! (f)
5,82¢ 0 0 $27.9¢  11/16/201.
6,88¢ 0 0 $27.9.  11/15/201!
10,847 0 0 $36.7¢  11/19/201
10,24¢ 0 0 $54.0C  11/16/201 12,977 807,55¢(c)
27,70« 0 0 $30.1:  11/15/201: 9,87¢ 614,77 9,87¢ 614,77((d)
27,05( 0 0 $30.9C  11/17/201 8,70¢ 541,96: 11,61 722,55 (e)
30,34¢ 0 0 $29.8¢  11/15/202 5,61¢ 349,48: 7,487 465,91¢ (f)
2,83¢ 0 0 $27.9¢ 11/16/201.
3,35¢ 0 0 $27.9. 11/15/201!
4,867 0 0 $36.7¢ 11/19/201
4,31¢ 0 0 $54.0( 11/16/201 24,81¢ 1,544,42. (b) 7,401 460,56 (c)
15,21¢ 0 0 $30.1¢ 11/15/201: 7,29: 453,84: 7,29: 453,84 (d)
14,85¢ 0 0 $30.9( 11/17/201! 7,15¢ 445,50! 9,54t 593,98! (e)
17,30¢ 0 0 $29.8¢ 11/15/202! 7,04¢ 438,47: 9,39¢ 584,58 (f)
5,22¢ 0 0 $27.9¢  11/16/201.
6,17¢ 0 0 $27.9:  11/15/201!
9,00: 0 0 $36.7¢  11/19/201
6,88¢ 0 0 $54.0C  11/16/201 7,80: 485,51¢ (c)
16,65¢ 0 0 $30.1:  11/15/201: 4,96¢ 309,22: 4,96¢ 309,22: (d)
16,26 0 0 $30.9C  11/17/201 4,97 309,40¢ 6,62¢ 412,52 (e)
18,24t 0 0 $29.8¢  11/15/202 3,20¢ 199,50¢ 4,274 265,97 (f)

(a) Represents unvested restricted stock unitdeptaas part of the Company’s Loigrm Incentive Plan. Stock price used to determadae
is $62.23, the closing price of Company commonkstatDecember 31, 201

(b) Represents retention grants of restricted stocksuor Mr. Adams and Mr. Quinly. Stock price useddetermine value is $62.23,
closing price of Company common stock on Decemtef813.

(c) Represents cash value at target of outstarnpinfiprmance-based share units granted Novembe2(llf) as part of the Compasyl.on¢
Term Incentive Plan. Stock price used to determalae is $62.23, the closing price of Company comrstmck on December 31, 20
Performance shares will be earned as common stotkia 2014 contingent upon the extent to whichviously established performai
objectives are achieved over the three year pemalihg at the close of business on December 3B.;

(d) Represents cash value at target of outstarnuinfiprmance-based share units granted Novembe2(l3, as part of the Compasyl.on¢
Term Incentive Plan. Stock price used to determiae is $62.23, the closing price of Company comrsimck on December 31, 20

Performance shar

47



will be earned as common stock early in 2015 cgati upon the extent to which previously estabtisherformance objectives i
achieved over the three year period ending atltieeof business on December 31, 2(

(e) Represents cash value at target of outstaniniprmance-based share units granted Decembe&02@, as part of the Compasyl.on¢
Term Incentive Plan. Stock price used to determailae is $62.23, the closing price of Company comrstmck on December 31, 20
Performancésased share units will be earned as common statk iea2016 contingent upon the extent to whichviwasly establishe
performance objectives are achieved over the §eaeperiod ending at the close of business onibbee31, 201&

() Represents cash value at target of outstanp@rfprmance-based share units granted Novembe2(ll3 as part of the Compasyl.on¢
Term Incentive Plan. Stock price used to determiae is $62.23, the closing price of Company comrsimck on December 31, 20
Performancésased share units will be earned as common statk iea2016 contingent upon the extent to whichvwasly establishe
performance objectives are achieved over the tywaeperiod ending at the close of business onibbee31, 201€
The following table sets forth information regamglioptions exercised and stock vested during cateyeter 2013.

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 ($) Vesting (#) Upon Exercise ($)
David C. Adam:s 3,43¢ $ 82,37 21,88: $ 923,36:
Martin R. Benantt 37,03¢ $1,160,14! 52,04 $2,213,11.
Glenn E. Tynar 5,67: $ 180,28t 18,57: $ 789,12
Thomas P. Quinl 0 $ 0 10,52: $ 447,61
Michael J. Dentol 5,672 $ 111,12¢ 11,16¢ $ 474,43

(a) Stock Awards includes the vesting of the Noveriby, 2009 Performance Share Unit grant (for perémce period 2012012) and th
November 15, 2010 Restricted Stock grant plus esited dividends
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Deferred Compensation Plans

The following table shows the deferred compensatiotivity for the NEOs during 2013. This table doex include the nonqualifit
Restoration Plan since these totals are providedrately in the Pension Benefit Table below.

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 ($)

David C. Adam: $246,25¢ $0 $173,33: $ 0 $3,743,76!
Martin R. Benant $339,06° $0 $165,68: $ 0 $3,653,15.
Glenn E. Tynar $ 80,17« $0 $ 24,57¢ -$112,74¢ $ 538,35!
Thomas P. Quinl $116,21: $0 $ 2,54¢ $ 0 $ 118,75
Michael J. Dentol $ 0 $0 $ 0 $ 0 $ 0

(&) Amounts reported in this column represent defef salary and incentive payments deferred ib3@nd such amounts are also included
in the corresponding columns of the Summary Comgitéors Table

Total Pension Benefit Payable to Executive Officers
The estimated total pension benefit payable uiteCurtiss-Wright Retirement Plan, and the nondjedliCurtiss¥right Restoration Ple
described above in “Pension Plang”the NEOs at retirement age 65 is also desciibélde following table as a total lump sum payafoten

each of these plans, based on benefits earnedgtihidecember 31, 2013. Participants must choosective benefits under the Retirement
and the Restoration Plan either through annuitynts or as a lump sum.

Qualified Pension Benefit

Number of Present Value Payments
Plan Years of Accumulated During Last
Credited
Name Name (a) Service Benefit (b) ($) Fiscal Year ($)
David C. Adam:s Curtis-Wright Corporatior
Retirement Plal 14 1,407,23. $C
Martin R. Benantt Curtis-Wright Corporatior
Retirement Plal 36 3,866,13 $C
Glenn E. Tynar Curtis-Wright Corporatior
Retirement Plal 14 736,87. $C
Thomas P. Quinl Curtis-Wright Corporatior
Retirement Plal 9 491,51: $C
Michael J. Dentol Curtis-Wright Corporatior
Retirement Plal 12 704,96: $C

(@) The Curtiss/Nright Corporation Retirement Plan is a defined diitnpension plan providing qualified retirementnbéts to eligible
employees of the Curtida#right Corporation. Benefits are based on a formwiéch takes account of service and the averageeohighes
five years of a participarg’pay within the last 10 years of employment. Ndrreirement is the later of age 65 or five yeafservice
Unreduced early retirement benefits may be payi&blge is greater than 55 and the sum of age awitseexceeds 8(

(b) The present value of the accumulated benefit wesdned as of December 31, 2013, the measurenagmiuded for pension disclosur
the Compan’s financial statements pursuant to Accounting Stech@€odification 715
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Name
David C. Adam:s

Martin R. Benantt
Glenn E. Tynar
Thomas P. Quinl

Michael J. Dentol

Non-Qualified Pension Benefit

Plan Name (a)
Curtis--Wright Corporatior
Retirement Plal
Curtis-Wright Corporatior
Retirement Plai
Curtis-Wright Corporatior
Retirement Plal
Curtis-Wright Corporatior
Retirement Plal
Curtis--Wright Corporatior
Retirement Plal

Number of
Years
Credited
Service

14
36
14

9

12

Present Value
of Accumulated
Benefit (b) ($)

Payments
During Last
Fiscal Year ($)

2,303,50
10,402,58
2,000,04!
727,61¢

1,271,79.

$0
$C
$C
$0
$0

(&) The Curtiss-Wright Corporation Restoration P nongualified retirement plan established to provideddis that would have be
payable under the @/ Retirement Plan but for the limitations imposedtbe provisions of the Internal Revenue Code amplByet
Retirement Income Security Act. All participantstbé CW Retirement Plan are eligible to participate ia fRestoration Plan. Restorai
benefits are payable at the same time and othemvisecordance with the terms and conditions apple under the -W Retirement Plar

(b) The present value of the accumulated benefit weesmiéned as of December 31, 2013, the measurenagmiuded for pension disclosur

the Compan’s financial statements pursuant to Accounting Stech@€odification 715

The Plan benefit formula is described earlier. Erta of compensation that are included in the tatiom of a benefit are base sal
earned and short and lotgrm cash incentives earned. The Company has mgtted a policy prohibiting special benefits undee plans
However, historically the Company has not providegt additional years of credited service to anyigigants in the Plan.
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COMPENSATION OF DIRECTORS
The following table sets forth certain informatioggarding the compensation earned by or granteshtth noremployee director wt
served on the ComparsyBoard of Directors in 2013. Messrs. Benante addms, the only directors who are employees of thegany, ar
not compensated for their services as Board members

Director Compensation

Change in
Pension Value
Fees Earnec Non-Equity and Nonqualified
or Paid Stock Option Incentive Plan Compensation All Other
Name in Cash ($) () Awards ($)(b) Awards ($§) Compensation ($ Earnings ($) Compensation ($)(c Total
Dean M. Flat $ 86,40( $70,000 — — — $1,013 $157,41:
S. Marce Fulle $115,80( $70,000 — — — $1,013 $186,81:
Allen A. Kozinski $ 90,30( $70,000 — — = $1,013 $161,31:
John R. Myer: $ 93,60( $70,000 — — — $1,013 $164,61:
John B. Nathma $ 82,80( $70,000 — — = $1,013 $153,81:
Robert J. Rive $117,60( $70,000 — — — $1,013 $188,61:
William W. Sihler $ 98,40( $70,000 — — — $1,313 $169,71:
Albert E. Smith $101,10( $70,000 — — — $1,013 $172,11:

(a) Represents all fees earned or paid in cash folicesnas a director, including annual retainer, ldmdctor fee, board meeting fees,
committee chairman retainers paid in cash, stock,ambination of the two at the election of theebtor, and includes amounts deferr

(b) The values shown represent the aggregate granfalatelue for 2013 computed in accordance withlSBAASC Topic 718. In Februe
2013, each noemployee Director was awarded 1,907 shares ofetstrcommon stock as annual stock grant, eacmbaviull fair valu
of $70,000 based on the market value of the comshack on the grant date pursuant to FASB ASC Ta@pR&. The aggregate numbe
stock awards outstanding at December 31, 2013safellaws: Flatt—4,586; Fuller—5,649; Kozinski—5®%4Myers—5,649; Nathman
5,649; Rive—4,734; Sihle—5,649; and Smit+—5,649.

(c) Represents premium payments paid by the Comparnggdtive covered fiscal year for term life insuraaeel dividends paid on (x) ann
restricted common stock grant and (y) annual retaimoard meeting fees, and committee chairmaimestapaid in stock at the electior
the Director.

Each noremployee director of the Company is paid an anretainer of $45,000 plus $1,800 for each meetinthefBoard of Directo
and committees he or she personally attended ticipated in by telephone conference call. The deasons of the Finance Committee
Committee on Directors and Governance of the Bodidirectors are paid an additional annual retawfe$7,500. The chairpersons of At
and Executive Compensation Committees of the Bo#&rDirectors are paid an additional annual retaioe$15,000. The lead indepenc
director is paid an additional annual retainer @2 $00. Pursuant to the Company’s 2005 Stock Pé&nNonEmployee Directors, ti
Company’s noremployee Directors may elect to receive their ahretainer and meeting fees in the form of Comp@nynmon Stock, cash,
both and may elect to defer the receipt of sucbkstw cash. Each noamployee Director is also eligible for group teiifa Insurance covera
in the amount of $150,000 for which the Companyspthe premiums. The premiums paid on this insuraoserage for each Director
reported as income to the Director. In additiorgheRirector is also eligible for executive physgat the Mayo clinic for the Director and his
her spouse, which the Company pays the cost andematal value for each Director is generally liss $10,000.

In addition to the annual retainer and meeting fkeescribed above, under the Company’s 2005 Stauk fief NonEmployee Directors, tl
Company, acting through the Committee on Directotd Governance has the authority to make equitptgrto nonemployee Director
Effective February 2014, each nemployee Director was granted 1,179 shares ofice=drCommon Stock based on a market value of $T
on the grant date with such shares subject toiforéebased upon failing to remain on the Boardddhree year period. The Company gr
each newly-appointed Director upon
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appointment a grant of restricted Common Stockedlat $35,000 based on the market value of the GomBiock on the grant date with s
shares subject to forfeiture based upon failingetoain on the Board for a five year period. In 200& Directors adopted a policy that €
Director must accumulate a total position in ther(pany’s Common Stock with a value of three timesahnual retainer.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ardtites thereunder of the SEC require the Comgaldirectors, Officers, and benefic
owners of more than 10% of the Common Stock to riéports of their ownership and changes in ownprsiiiCommon Stock with ti
Commission. SEC regulations require that the Comienfurnished with copies of these reports. Persbaf the Company generally preg
these reports on behalf of the Directors and Offia the basis of information obtained from eadte®or and Officer. Based solely o
review of these reports and on such informatiomftbhe Directors and Officers, the Company belighes all reports required by Section 1t
of the Securities and Exchange Act to be filed miythe year ended December 31, 2013 were filednos, xcept that a report on Form 4
Albert E. Smith reporting except transactions cowgipurchases of Common Stock on April 11, 2013y J2, 2013, and October 18, 2(
through a dividend reinvestment account were hed fon time and were filed under a Form 5 on Felyr.&, 2014.

Certain Relationships and Related Transactions

The Companys legal department is primarily responsible forniifging relationships and transactions in whicte tBompany and
director, executive officer or more than 5% stodkko of the Company, including any of their immedidamily members, and any en
owned or controlled by them, are participants ttedeine whether any of these related persons hadlbohave a direct or indirect mater
interest. In order to identify potential relatedrqgmn transactions, the Compasiyfegal department annually prepares and distisbtdeal
directors and executive officers a written questaire which includes questions intended to eliofoimation about any related per
transactions.

The Company'’s corporate governance guidelines,cgipé to Directors, and the Compasigode of conduct, applicable to all emplo
of the Company, including executive officers (cep@f which may be viewed within the Corporate Goasice section of the Compaay’
website atwww.curtisswright.conand are available in print, without charge, uporttem request to the CompagyCorporate Secretar
prohibits such individuals from engaging in spexdfiactivities without prior approval. These actesttypically relate to conflict of intere
situations where a director, executive officer mmediate family member may have significant finah@r business interests in ano
company competing with or doing business with tllen@any, or who stands to benefit in some way frochsa relationship or activity. If
director or executive officer believes that, agsuit of a transaction with the Company, he ortdman actual or potential conflict of inte
with the Company, he or she must promptly notify @ompanys General Counsel. In case of a transaction innglai director, he or she m
also notify the Chairperson of the Committee onebBliors and Governance (or in case of a transaatiwmlving the Chairperson of t
Committee on Directors and Governance, notify tleenmipers of the Committee on Directors and Governance

The Board of Directors has responsibility for revieg and approving or ratifying related person sagtions. To the extent that a propc
relatedperson transaction may involve a director, suclviddal may not participate in any decision by B@ard that in any way relates to
matter that gives rise to the conflict of interest.

Neither the corporate governance guidelines noe adcconduct specify the standards to be appliethbyBoard of Directors in reviewi
transactions with related persons. However, the fizom expects that in general the Board of Direatdlisconsider all of the relevant facts ¢
circumstances, including, if applicable, but natited to: (i) the benefits to the Company; (ii) ingact on a Directos independence in t
event the related person is a Director, an immedihily member of a Director, or an entity in winia Director is a partner, shareholde|
executive officer;
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(iii) the availability of other sources for comphla products or services; (iv) the terms of thadection; and (v) the terms available for sin
transactions with unrelated third parties.

During fiscal year 2013, there were no proceediogahich any of our Directors, executive officeaffiliates, holders of more than fi
(5%) percent of our Common Stock, or any assocadedefined in the Proxy Rules) of the foregoingevadverse to the Company. Dul
fiscal year 2013, none of our Directors, execubificers, holders of more than five (5%) percentoaf Common Stock, or any member:
their immediate family had a direct or indirect eval interest in any transactions or series afige&tions with the Company in which
amount involved exceeded or exceeds $120,000.

Compensation Committee Interlocks and Insider Partipation

During fiscal year 2013:

None of the members of the Executive Compensatmmr@ittee was an officer (or former officer) or exmyse of the Compan

None of the members of the Executive Compensatimmr@ittee or any members of their immediate familjeeed into (or agres
to enter into) any transaction or series of tratisas with the Company in which the amount involvexteeded or excee
$120,000:

None of the Compar's executive officers served on the compensatiomuittee (or another board committee with similardions
or, if there was no such committee, the entire td@hDirectors) of another entity where one of thiatity’s executive officers serv
on the Compar’s Executive Compensation Committ

None of the Compar's executive officers was a Director of anotheiitgr'where one of that entitg’executive officers served on
Compan’s Executive Compensation Committee;

None of the Compar's executive officers served on the compensatiomuittee (or another board committee with similardions
or, if there was no such committee, the entire ¢d@dDirectors) of another entity where one of thiatity’s executive officers serv
as a Director on the Compé's Board of Directors

Security Ownership of Certain Beneficial Owners andMlanagement

The following table sets forth information as ofbFeary 14, 2014 for the beneficial ownership of coom stock by (a) each stockhol
who, to the Companyg’knowledge, is the beneficial owner of more thé& & the outstanding shares of any class of Com8tonk, (b) eac
current Director of the Company, (c) each nomir@esfection as a Director of the Company, (d) eafcthe executive officers of the Compi
named in the Summary Compensation Table above'thmed Executive Officers”and (e) all current Directors and executive officef the
Company as a group. The percentages in the thitsincoare based on 48,036,452 shares of Common $tdskanding on February 14, 2C
In each case, except as otherwise indicated ifothteotes to the table, the shares shown in thensecolumn are owned directly or indirec
by the individuals or members of the group namedhin first column, with sole voting and dispositigewer. For purposes of this tal
beneficial ownership is determined in accordancih Wie federal securities laws and regulationslubion in the table of shares not ow
directly by the Director or Named Executive Offickyes not constitute an admission that such slaaeeleneficially owned by the Directol
Named Executive Officer for any other purpc
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Number of Shares Percentage
Name of Beneficial Owner Beneficially Owned of Class
BlackRock, Inc. 4,236,74!(a) 8.8%
Singleton Group LLC 3,762,96!(b) 7.8%
GAMCO Asset Management In 3,732,10i(c) 7.8%
The Vanguard Grou 2,642,071(d) 5.5%
Allianz Global Investors U.S. Holdings LL 2,552,39:(e) 5.3%
Dimensional Fund Advisors L 2,517,34(f) 5.2%
David C. Adams 270,19« (g)(h)(i) *
(9) (h)
Martin R. Benantt 587,87 (i) 1.2%
Michael J. Dentol 116,23<(g)(h)(i) *
Dean M. Flati 4,58¢€(9)(j) *
S. Marce Fulle 17,39¢(g)(k) *
Dr. Allen A. Kozinski 21,714(9)(j) *
John R. Myer: 22,824(9)(j) *
John B. Nathma 12,06:(9)() *
Thomas P. Quinl 136,26:(g)(h)(i) *
Robert J. Rive 2,86<(9)()) *
Dr. William W. Sihler 6,724(9) *
Albert E. Smith 15,95((9)(j)(K) *
Stuart W. Thorr —(9) —
Glenn E. Tynar 196,55((g)(h)(i) *
Directors and Executive Officers as a group (15pes) 1,497,42:(I) 3.1%

*

(@)

(b)

()

(d)

Less than 1%

Address is 40 East 52nd Street, New York, New Yd@0Q22. The information as to the beneficial owhgrsof Common Stock t
BlackRock, Inc. was obtained from Amendment Nodated January 17, 2014, to its statement on Schdd, filed with the Securiti
and Exchange Commission. Such report disclosesathBecember 31, 2013, BlackRock, Inc. possesskedveting and sole dispositi
power with respect to 4,101,319 and 4,236,749 shair€ommon Stock, respective

Address is 11661 San Vicente Boulevard, Suite b5, Angeles, California, 90049. The informationtashe beneficial ownership
Common Stock by Singleton Group LLC was obtainednfrAmendment No. 2, dated August 17, 2007, totéseement on Schedule 1:
filed with the Securities and Exchange Commissfunch report discloses that at August 17, 2007th@)Singleton Group LLC posses
shared voting and dispositive power with respe®, 52,960 shares of Common Stock, (2) Christimgl8ton Mednick possessed sh:
voting and dispositive power with respect to 3,868, shares of Common Stock, (3) William W. Singhefmssessed shared voting
dispositive power with respect to 3,762,960 shafe€ommon Stock, and (4) Donald E. Rugg posseskatkd voting and dispositi
power with respect to 3,762,960 shares of CommaickSand sole voting and dispositive power with eg$po 56 shares of Comm
Stock.

Address is One Corporate Center, Rye, New York8009 he information as to the beneficial ownerstfif_ommon Stock by GAMC
Asset Management Inc. was obtained from Form 13keddFebruary 4, 2014, filed with the Securitied &xchange Commission. St
Form 13F disclosed that at December 31, 2013,9s¢@8sed sole voting power with respect to 2,361s8@8s of Common Stock and
voting power with respect to 129,000 shares of ComrBtock. Also, pursuant to Form 13F, dated Felprdar2014, filed with th
Securities and Exchange Commission, Gabelli FundS, an affiliate of GAMCO Asset Management Indsalosed that at December
2013, it possessed sole voting power with resmett370,800 shares of Common Stc

Address is 100 Vanguard Boulevard, Malvern, Pernvasy 19355. The information as to the beneficimhership of Common Stock
The Vanguard Group was obtained from Schedule tia&d February 6, 2014, filed with the Securitied Exchange Commission. Si
report discloses that at December 31, 2013, The¥am Group: (1) possessed sole voting power egpect tc
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69,519 shares of Common Stock, (2) sole disposjioxeer with respect to 2,575,157 shares of ComntonkSand (3) possessed sh:
dispositive power with respect to 66,919 shareSamhmon Stocl

(e) Address is 680 Newport Center Drive, Suite 250, plaw Beach, California 92660. The information asthie beneficial ownership
Common Stock by Allianz Global Investors U.S. Halgh LLC was obtained from Schedule 13G, dated Rebrul, 2014, filed with tt
Securities and Exchange Commission. Such repattodiss that at December 31, 2013: (1) NFJ Invedt@eoup LLC, Allianz Globz
Investors Europe GmbH, and Allianz Global Investbr$. LLC possessed sole voting power with respec2,297,384, 30,887, a
190,140 shares of Common Stock, respectively, ahdNFJ Investment Group LLC, Allianz Global Investdcurope GmbH, and Allia
Global Investors U.S. LLC possessed sole disp@asipower with respect to 2,297,684, 64,569, and 1@ shares of Common Sto
respectively

() Address is 6300 Bee Cave Road, Austin, Texas 787&.information as to the beneficial ownershipgCoimmon Stock by Dimensior
Fund Advisors LP was obtained from Schedule 13@&di&ebruary 10, 2014, filed with the Securitied &xchange Commission. St
report discloses that at December 31, 2013, DimeasiFund Advisors LP possessed sole voting powdrsale dispositive power w
respect to 2,453,654 and 2,517,340 shares of ConStumk, respectively

(g) Address is c/o Curti-Wright Corporation, 13925 Ballantyne Corporate Blguite 400, Charlotte, North Carolina 282

(h) Includes shares of Common Stock that the Named WEixecOfficers have the right to acquire through #xercise of stock options witl
60 days of February 14, 2014 as follows: David @ams, 126,102; Martin R. Benante, 435,981; Micllaébenton, 77,510; Thomas
Quinly, 62,760; and Glenn E. Tynan, 118,9

() Includes shares of time-based restricted Comi@tmtk (granted under the Company’s 2005 L@egn Incentive Plan) that vest on
third anniversary of the date of grant as follo@svid C. Adams, 91,857; Martin R. Benante, 49,M®&hael J. Denton, 13,287; Thon
P. Quinly, 46,520; and Glenn E. Tynan, 24,4

()) Includes shares of restricted Common Stock anmge the Directors as follows (and subject to fituiee under the Comparg’2005 Stoc
Plan for NonEmployee Directors): Dean M. Flatt, 4,586; Allenkozinski, 3,694; John R. Myers, 3,714; John B.h@dn, 3,694; Robe
J. Rivet, 1,040; and Albert E. Smith, 3,6

(k) Share total rounded down to the next whole numbeshares respecting fractional shares purchasesupant to a broker divide
reinvestment plar

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

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

The Audit Committee of the Board of Directors hapa@inted the firm of Deloitte & Touche LLP to act the Companyg independe
registered public accounting firm for its fiscalayeending December 31, 2014, subject to the ratiio by the Companyg’ stockholders
required by the Byaws of the Company. The Board of Directors requésat stockholders ratify such appointment. If skeckholders fail 1
ratify the appointment of Deloitte & Touche LLP,roudit Committee will appoint another independesdistered public accounting firm
perform such duties for the current fiscal year aaldmit the name of such firm for ratification byrstockholders at the next Annual Mee
of stockholders.

Representatives of Deloitte & Touche LLP are expeédb be present at the Annual Meeting to make statements and answer s
guestions as are appropriate.

Ratification of the appointment of Deloitte & TowehLP will require the affirmative vote of at leastmajority in voting interest of t
stockholders present in person or by proxy andngodit the Annual Meeting, assuming the presenae @forum. As further discussed in
section titled'Broker non-votes”on page 2 of this Proxy Statement, if you own shafeCommon Stock through a bank,
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broker or other holder of record and you do notrireg your bank, broker or other holder of recordhmw to vote on this “routineroposal
your bank, broker or other holder of record willivagheless have authority to vote your shares @n“routine” proposal in your banks’
brokers’ or other holders’ of record discretion.

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 YE AR ENDING

DECEMBER 31, 2014

Disclosure about Fees
The following table presents the aggregate fedsdoidy our independent registered public accoustddloitte & Touche LLP, and th

respective affiliates for the audit of our annuahhcial statements for the calendar years endegreer 31, 2013 and 2012, as well as «
services provided during those periods:

2013 2012
Audit Fees(a) $4,275,000  $3,738,00
Audit -Related Fees(b) $ 28,000 $1,112,00
Tax Fees(c) $ 399,000 $ 167,00(
All Other Fees(d) $ 0 $ 0
Total $4,702,000 $5,017,00!

(a) Audit Fees consist of fees billed for services mmrd for the annual audit of our consolidated faianstatements, audit of the effectiver
of our internal controls over financial reporting equired by Section 404 of the Sarba®atey Act, review of condensed consolide
financial statements included in the Company’s taibr reports on Form 1@, and services that are normally provided in cotiop with
statutory and regulatory filings or engageme

(b) Audit-Related Fees consist of fees billed for assuranderelated services that are reasonably relatadetgperformance of the audit
review of our consolidated financial statementg #ra not reported under the caption “Audit Fe@sie fees for 2013 and 2012 relat
due diligence in connection with potential acqigsis and a pension plan audit for one of our suaSes.

(c) Tax Fees consist of fees billed for services reedidor tax compliance, tax advice, and tax plannifige fees for 2013 and 2012 re
principally to preparation of tax returns and otteex compliance services directly related to swthrns.

(d) All Other Fees consist of fees billed for produmtsi services other than fees as reported in theeahoee categorie
Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy to prerayp audit and permissible namdit services provided by the indepen
accountants. The Audit Committee will consider allyvand, if appropriate, approve the scope ofahdit services to be performed during
fiscal year as outlined in an engagement lettep@sed by the independent accountants. To facilikegrompt handling of certain matters,
Audit Committee delegates to the Chief Financidid@f the authority to approve in advance all aaditl nonaudit services below $250,00(
be provided by the independent accountants sodsnp individual service exceeds $50,000. For mmille nonaudit services, we submit
the Audit Committee, at least quarterly, a lissefvices and a corresponding budget estimate thateommend the Audit Committee enc
the independent accountant to provide. We routimglgrm the Audit Committee as to the extent ofvems provided by the independ
accountants in accordance with this pmsroval policy and the fees incurred for the smwiperformed to date. During fiscal year 2013¢f
the Audit-Related Fees, Tax Fees, and All Othes fe¢he
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table above were approved by the Audit Committdee Tompany believes that none of the time expemae®eloitte & Touche LLF
engagement to audit the Company’s financial statesnr fiscal 2013 and 2012 was attributable tolwmerformed by individuals other th
Deloitte & Touche LLP’s full-time, permanent empéss.

PROPOSAL THREE: APPROVAL OF THE COMPANY'S 2014 OMNI BUS
INCENTIVE PLAN
Background

On February 11, 2014, the Board of Directors, ug@nrecommendation of the Executive Compensatiami@ittee, adopted the Curtiss-
Wright Corporation 2014 Omnibus Incentive Plan (t8814 Omnibus Plan”)subject to the approval of the stockholders at fisiua
Meeting. The 2014 Omnibus Plan, if approved bysteekholders, will become effective upon such appk@and will replace the Comparsy’
existing (i) 2005 Omnibus Long-Term Incentive Plas,amended and restated effective January 1, 200(ii) 2005 Stock Plan for Non-
Employee Directors (together, the “Prior PlandJpon effectiveness of the 2014 Omnibus Plan, ther ®lans will be frozen and no n
grants will be made under the Prior Plans. All tartding awards under the Prior Plans will contitube governed by the terms of such F
Plans. The Company will not grant any awards utite2014 Omnibus Plan prior to stockholder approval

Stockholder approval of the 2014 Omnibus Plangsiired (i) for purposes of complying with the stbolder approval requirements for
listing of the Company shares on the New York Stock Exchange, (ii) fmmy with certain exclusions from the limitationE®ection 162(rr
of the Internal Revenue Code of 1986 (“the Coda$)described below, and (iii) to comply with thedntive stock options rules under Sec
422 of the Code.

Approval of the 2014 Omnibus Plan will require @ifirmative vote of at least a majority in votingtérest of the stockholders preser
person or by proxy (and eligible to vote) and vgtat the Annual Meeting, assuming the presence qpfaaum. As further discussed in
section titled‘Broker non-votes”on page 2 of this Proxy Statement, if you own shafeCommon Stock through a bank, broker or otlodaen
of record, you must instruct your bank, broker threo holder of record how to vote in order for themvote your shares of Common Stocl
that your vote can be counted on this Proposaléhre

Purpose

The Board of Directors believes that the 2014 OmsiBlan will further the Compars/compensation philosophy and programs. The
Omnibus Plan was primarily established to prombg lbngterm success of the Company and to increase sthushealue by providin
eligible employees, officers, namployee directors, consultants, and advisors ®fGbmpany with incentives that align their intesesith
stockholders’ interests and that contribute to ltregterm growth and profitability of the Company. Indétbn, the 2014 Omnibus Plan
intended to affect the Compagsypay for performance philosophy that benefit tloelholders of the Company by providing a meanatt@act
retain and motivate highly qualified employees,iaaffs, nonemployee directors, consultants, and advisors wkoiraa position to mal
significant contributions to the Company.

Principal Features of the 2014 Omnibus Plan

The 2014 Omnibus Plan includes terms that refleetGompanys strong commitment to governance measures anddelsign feature
considered important to stockholders. The followiaga summary of certain principal features of #8644 Omnibus Plan. This summarn
qualified in its entirety by reference to the coeipltext of the 2014 Omnibus Plan. Stockholdersieged to read the complete text of the =
Omnibus Plan, which is attached as Appendix B i®Bnoxy Statement.

Purpose.The 2014 Omnibus Plan is designed to assist thep@nynand its subsidiaries in attracting and retgirselected individuals
serve as employees, directors, consultants andiosas who are expected to contribute to the Cayigasuccess and to achieve loegr
objectives that will
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benefit stockholders of the Company through theteadl incentives inherent in the awards granteztéunder.

Awards. Awards under the 2014 Omnibus Plan may be madédnfdarm of stock options, stock appreciation righestricted stoc
restricted stock units, other stock-based awanls performance cash, performance shares or penfmenanits to any employee, officer, non
employee director, consultant, and advisor of tleen@any or any of its subsidiaries who is expectechaike significant contributions to -
success of the Company and the growth of its basifien “Eligible Participant”). Eligible Participasnwill be identified by the Comparg/’
Executive Compensation Committee (the “Committee”).

The Committee may, in its sole discretion, graheotypes of awards, which awards may be payabtash, stock, other property, or .
combination thereof. Such awards may be paid tmglsum or in installments or, in accordance withcpdures established by the Commi
on a deferred basis subject to the requiremen®gofion 409A of the Code.

Shares Available for Award#.this proposal is approved by the stockholdenhjexct to adjustment in accordance with the 201Dy
Plan, the maximum aggregate number of shares ofrmomnstock that may be issued under the 2014 Omiribars will be 2,400,000 less ¢
share of common stock for every one share of comstack granted under any Prior Plan after DecerBthe2013 and prior to the effect
date of the 2014 Omnibus Plan. The foregoing liwvilt be increased on a one-fore basis by the number of shares of common staitt
respect to which awards previously granted under2@14 Omnibus Plan or after December 31, 2013 wasipect to any Prior Plan
forfeited, expire or otherwise terminate withowduance of shares, or are settled for cash or otbeigo not result in the issuance of share
addition, if shares of common stock are tenderedliththeld to pay the exercise price of an awartbasatisfy tax withholding obligations un
the 2014 Omnibus Plan or after December 31, 20113 igEpect to awards under any Prior Plan, thegfong limit will also be increased by
shares so tendered or withheld on a onesfe-basis. Further, in the case of any substitntd(as defined in the 2014 Omnibus Plan),
substitute award will not be counted against thalmer of shares reserved under the 2014 Omnibus Plan

The 2014 Omnibus Plan imposes individual limitasiam the amount of certain awards, in part withititent of complying with Sectic
162(m) of the Code. Under these limitations, duramy 12month period, no Eligible Participant may be grdnge) stock options or sto
appreciation rights with respect to more than 2,000 shares of common stock and (y) shares ofietsirstock, restricted stock un
performance awards and other shiaased awards with respect to more than 2,000,086eshof commons stock, in each case, subije
adjustment in certain circumstances as discussddruidjustments’below. The maximum amount that may be paid out exfopmanc
awards and denominated in cash with respect tdlaagonth period is $5,000,000. Each of these limitegtiwill be multiplied by two (2) wit
respect to awards granted to an Eligible Partidiplaming the first calendar year in which such Hlig Participant commences employn
with the Company or any of its subsidiaries.

No director may be granted awards in any single yeaing an aggregate grant date fair value gretater $150,000; provided that t
limitation will not exceed $250,000 in the firstarea person becomes a director (other than awasitsibed under “Deferral of Director Fees
below).

Eligible Participants.Generally, any employee, n@mployee director, consultant, or advisor of then@any or any subsidiary is eligil
to participate in the 2014 Omnibus Plan.

Administration of the 2014 Omnibus Plan.

Committee. The 2014 Omnibus Plan will be administered byGloenmittee.

Delegation of Authority To the extent not inconsistent with applicable,lancluding Section 162(m) of the Code, with redpe award
intended to comply with the performankased compensation exception under Section 162{(thecCode, or the rules and regulations o

principal U.S. national securities exchange on Whiwe shares are traded, and subject to certaitations, the Committee may delegate
authority under the 2014 Omnibus Plan to a commitfeone or more directors of the Company or onmare officers of the Company.
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Awards of Stock Options.

The Committee may grant stock options under thelZDhnibus Plan to Eligible Participants for theghase of such number of share
such times, and upon such terms and conditiontheaGommittee may determine.

Types of Options Each option granted under the 2014 Omnibus Pllirba either an option intended to be treated ragnaentive stoc
option within the meaning of Section 422 of the Eamt an option that will not be treated as an itigenstock option, also known a:
“nonqualified stock option”.

Exercise Price Generally, both incentive stock options and natifjgd stock options will have an exercise pricei@ to not less thi
100% of the fair market value (generally the clggimice of the common stock on the New York Stogklange) of common stock on the «
of grant. The price at which shares may be purchapen any exercise of an option will be the ppee share determined by the Comm
and specified in the instrument evidencing the gofusuch option. The Committee may not (excepspant to substitute awards, adjustme
certain circumstances as discussed under “Adjusshbelow, or in connection with a change in contralithout stockholder approval, can
an option in exchange for cash when the exercisshme exceeds the fair market value of one siraiake any action with respect to an op
or that would be treated as a repricing under dihesrand regulations of the principal securitieshexge on which the shares are traded.

Term of Options. Generally, the term during which an option mayedxercised will be such period of time as the Cottgai ma
determine, but not exceeding ten (10) years fragrdéite of grant of the option.

Vesting of Options Unless otherwise provided in an award agreenzamt,option will vest and become exercisable as3td/3% of the
shares subject thereto on each of the first thneévarsaries of the date the option is grantedcdaoh case so long as the Eligible Partici
continues to be employed by or provide servicdhéoCompany or any of its subsidiaries on the ai¢vesting date.

Exercise of Options Subject to the terms and conditions of the awaedted stock options may be exercised, in whola part, by givin
notice of exercise to the Company in such mannenasbe prescribed and payment in full of the eserprice in cash or by use of such o
instrument as the Committee may agree to acceg®a in full may be made in the form of commoncktalready owned by the Eligit
Participant, which common stock will be valuedait fnarket value on the date the option is exedcise Committee will have the discret
to authorize or accept payment by other forms othods or to establish a cashless exercise progaimiithin such limitations as may
imposed by the 2014 Omnibus Plan or applicable law.

Awards of Stock Appreciation Rights.

A stock appreciation right or “SAR% an award that entitles an Eligible Participantdceive an amount of cash, shares, other props
any combination thereof measured by the increagsirimarket value of common stock from the datgrmaint to the date of exercise.

Terms of SARs SARs may be granted (a) in tandem with all ort pdirany option granted under the 2014 Omnibus Blamat an
subsequent time during the term of such option,ifidandem with all or part of any award (otherrtten option) granted under the 2
Omnibus Plan or at any subsequent time duringeh®a bf such award, or (c) without regard to anyiapbr other award in each case u
such terms and conditions as the Committee maplestan its sole discretion.

Vesting of SARs SARs will vest and become exercisable as t4/336 of such SARs on each of the first three ansasées of the date t
SARs are granted, in each case so long as thebleliBarticipant continues to be employed by or jpl@gervices to the Company or any o
subsidiaries on the relevant vesting date.

Exercise of SARs SARs may be exercised at the time, to the exitand subject to the conditions applicable todherd. The amou
paid to the Eligible Participant upon the exera@san SAR will be the excess of (i) the fair markatue of one share on the date of exercis
such amount less than such fair market value a€tiemittee will so determine at any time duringpadfied
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period before the date of exercise) over (ii) thengprice of the SAR. The Committee may not (exgepsuant to substitute awards, adjustt
in certain circumstances as discussed under “Amjeists” below, or in connection with a change in contreljthout stockholder approwv.
cancel any SAR in exchange for cash when the granshare exceeds the fair market value of oneeatratake any action with respect tc
SAR or that would be treated as a repricing unidertiles and regulations of the principal secwwitiechange on which the shares are traded.

Awards of Restricted Stock and Restricted StocksUni

Restricted Stock Restricted Stock is common stock issued withréstriction that the holder may not sell, transfgedge or assign su
stock and with such other restrictions as the Cdtemi in its sole discretion, may impose, whichtrietions may lapse separately ol
combination at such time or times, in installmentsotherwise, as the Committee may deem appropriaueing the time Restricted Stc
remains subject to the relevant restrictions, thgitite Participant will become a stockholder oét@ompany with respect to all shares sul
to the award agreement and will have all of théntdgof a stockholder, including the right to votecls shares and the right to rect
distributions made with respect to such sharesefeb@s provided under “Dividends and Dividend Eglénts” below).

Restricted Stock Units Restricted Stock Unit is an award that is valbgdeference to a share, which value may be patti¢cEligible
Participant in shares or cash as determined bgZtmmittee in its sole discretion upon the satisfacof vesting restrictions as the Commi
may establish, which restrictions may lapse sephratr in combination at such time or times, intafisnents or otherwise, as the Commi
may deem appropriate. An Eligible Participant wiodds a Restricted Stock Unit award will only hatiede rights specifically provided for
the award agreement; provided, however, in no ewéhthe Eligible Participant have voting rightstivrespect to such award.

Vesting of Restricted Stock and Restricted StockdlnGenerally, subject to certain exceptions, thdinggeriod will not be less than
three (3) years from the date of grant (but pemgjtpro rata vesting over such time) if subjectyatal continued service with the Compan
any subsidiary and (ii) one (1) year from the daftegrant if subject to the achievement of perforg®objectives, subject in either cas
accelerated vesting in the Committee’s discretiothe event of a change in control or the termamatf the Eligible Participarg’service wit
the Company or any of its subsidiaries.

Other Share-Based Awards.

Types of Other SharBased Awards Other awards of shares and other awards thatawed in whole or in part by reference to, or
otherwise based on, shares or other property (tO8tere-Based Awards”jncluding deferred stock units, may be granted figildle
Participants either alone or in addition to otheaeads granted under the 2014 Omnibus Plan.

Vesting of Other SharBased Awards Generally, subject to certain exceptions, Othear&Based Awards will have a vesting perioc
not less than (i) three (3) years from date of gfhnt permitting pro rata vesting over such tirfejubject only to continued service with
Company or a subsidiary and (ii) one (1) year fiitve date of grant if subject to the achievementarformance objectives, subject in ei
case to accelerated vesting in the Committee’srelisn in the event of a change in control or themination of the Eligible Participast’
service with the Company or any of its subsidiaries

Settlement of Other ShaBased Awards Except as may be provided in an award agreen@her ShardBased Awards may be paid
cash, shares, other property, or any combinatieret, in the sole discretion of the Committee. ddtBhareBased Awards may be paid i
lump sum or in installments or, in accordance withcedures established by the Committee, on aréeféasis subject to the requiremen:
Section 409A of the Code.

Deferral of Director FeesNon-employee directors will be eligible to eléotdefer their fees or retainers and receive O8tereBase!
Awards in the form of deferred stock units or deddrcash in lieu of all or a portion of their anhretainer, any chairman retainer, or mee
fees. In addition, non-employee directors may dlececeive Other Share-Based Awards in the foredérred stock units
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or deferred cash in lieu of all or a portion ofittennual and committee retainers and annual ngeédies, provided that such election is mau
accordance with the requirements of Section 409Ahef Code. The Committee will, in its absolute dition, establish such rules :
procedures as it deems appropriate for such etectiod for payment in deferred stock units or cash.

Performance Awards.
General. Performance Awards may be granted in the forlReformance Cash, Performance Shares or Perfornimits as determine
by the Committee in its sole discretion, for no sideration or for such minimum consideration as mayequired by applicable law, eit

alone or in addition to other awards granted utige2014 Omnibus Plan.

Performance CashPerformance Cash is any cash incentives graragdbpe to the Eligible Participant upon the achiesst of suc
performance goals as the Committee will establish.

Performance SharesPerformance Shares is any grant of a unit vahyeceference to a designated number of shareshwhilue may t
paid to the Eligible Participant upon achievemdrguzh performance goals as the Committee willkdista

Performance Units Performance Units is any grant of a unit valugddference to a designated amount of cash or pgyopéher tha
shares, which value may be paid to the Eligibldi€pant upon achievement of such performance gdating the performance period as
Committee will establish.

Vesting of Performance AwardS he performance criteria to be achieved during@arformance period and the length of the perforce
period will be determined by the Committee upondhent of each performance award; provided, howeheat a performance period will 1
be shorter than three years nor longer than fieesyenless the award is not payable in shares.

Settlement of Performance Award&xcept as may be provided in an award agreerpenfiprmance awards may be paid in cash, st
other property, or any combination thereof, in #ude discretion of the Committee. Performance Awardhy be paid in a lump sum ol
installments following the close of the performampegiod or, in accordance with procedures estaddidhy the Committee, on a deferred k
subject to the requirements of Section 409A ofGhele.

Dividends and Dividend EquivalentsAny dividends or dividend equivalents providedhmiespect to Performance Awards or Restr
Stock, Restricted Stock Unit or Other Shaased Awards that are subject to the attainmeipedbrmance goals will be subject to the s
restrictions and risk of forfeiture as the undergyawards.

Change in Control.

Except as otherwise specifically provided in thelmable award agreement, upon the consummati@atfange in control (as definec
the 2014 Omnibus Plan), in which the successor emy@ssumes or substitutes for an Option, Stockréqgigtion Right, Restricted Stc
Award, Restricted Stock Unit Award or Other ShB@sed Award (or in which the Company is the ultenparent corporation and contin
the award), if an Eligible Participastemployment with such successor company (or thep@ay) or a subsidiary thereof terminates withi
months following such change in control (or sudheotperiod set forth in the award agreement, inolgrior thereto if applicable) and un
the circumstances specified in the award agreen(i¢i@ptions and Stock Appreciation Rights outsiagdas of the date of such terminatiol
employment will immediately vest, become fully esieable, and may thereafter be exercised for 24tinsofor the period of time set forth
the award agreement), (ii) the restrictions, litidtas and other conditions applicable to RestriG&atk and Restricted Stock Units outstan
as of the date of such termination of employmernt lapse and the Restricted Stock and RestrictextkStUnits will become free of
restrictions, limitations and conditions and becdully vested, and (iii) the restrictions, limitatis and other conditions applicable to any C
Share-Based Awards will lapse, and such Other SBased Awards will become free of all restrictiolmsitations and conditions and beca
fully vested and transferable to the full extenttloé original grant. To the extent the successangamy does not assume or substitute fc
Option, Stock Appreciation Right, Restricted Stosward, Restricted Stock Unit Award or Other ShBased Award (or in which tl
Company is the ultimate parent
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corporation and does not continue the award), timenediately prior to the change in control: (i) $eoOptions and Stock Appreciation Rig
outstanding as of the date of the Change in Cotttadlare not assumed or substituted for (or caetip will immediately vest and become fi
exercisable, (ii) restrictions, limitations and etltonditions applicable to Restricted Stock andtfsted Stock Units that are not assume
substituted for (or continued) will lapse and thesticted Stock and Restricted Stock Units willdrmae free of all restrictions, limitations ¢
conditions and become fully vested, and (iii) thstrictions, other limitations and other conditi@mplicable to any Other ShaBased Award
or any other Awards that are not assumed or sutetifor (or continued) will lapse, and such OtBbareBased Awards or such other Awa
will become free of all restrictions, limitationacgconditions and become fully vested and tranbfert the full extent of the original grant.

Term of 2014 Omnibus Plaiihe 2014 Omnibus Plan will be effective on the dsdtthe approval of the 2014 Omnibus Plan by thieldre
of the shares entitled to vote at a duly constituteeeting of the stockholders of the Company. Awanady be granted under the 2014 Omr
Plan at any time and from time to time on or ptmthe tenth anniversary of the effective datehef 2014 Omnibus Plan, on which date
2014 Omnibus Plan will expire except as to awah#s toutstanding under the 2014 Omnibus Plan. Sutdtamding awards will remain
effect until they have been exercised or terminatedhave expired.

Adjustmentsln the event of any merger, reorganization, codsdibn, recapitalization, dividend or distributibmhether in cash, shares
other property, other than a regular cash dividestijck split, reverse stock split, spff-or similar transaction or other change in cogte
structure affecting the shares or the value theseah adjustments and other substitutions willhaele to the 2014 Omnibus Plan and to av
in a manner the Committee deems equitable or apptefaking into consideration the accounting tndconsequences, including adjustm
in the number and class of shares of stock availfdsl awards under the 2014 Omnibus Plan, the ngnelsess and exercise or grant pric
shares subject to awards outstanding under the @@idibus Plan, and the limits on the number of dw&ahat any person may receive.

Cancellation of Award; Forfeiture of Gaifhe Committee reserves the right to cancel allryr portion of any outstanding awards
cause a forfeiture of the gain realized by an BlegParticipant with respect to an award on accofiatrestatement of the Compasyinancia
statements or actions taken by, or failed to benddy, the Eligible Participant in violation or bof of, or in conflict with, any nocempetitior
agreement, agreement prohibiting solicitation oplyees or customers of the Company, d@tiosure covenant, or other agreement ol
other obligation of the Eligible Participant to tBempany.

2014 Omnibus Plan Amendment and Terminat®anerally, the Board may, at any time, alter, amendpend or terminate the 2
Omnibus Plan as it shall deem advisable, subjeahyorequirement for stockholder approval imposgdjplicable law, including the rules ¢
regulations of the principal U.S. national secastexchange on which the shares are traded. Thal Buay not (except pursuant to substi
awards, adjustment in certain circumstances asisbed under “Adjustments” above), without the apar@f the Compang stockholder
cancel an Option or Stock Appreciation Right intextge for cash when the exercise or grant pricesip@re exceeds the fair market valu
one share or take any action with respect to ano®mr Stock Appreciation Right that would be texhias a repricing under the rules
regulations of the principal securities exchangewdnch the shares are traded. In addition, no amemts to, or termination of, the 2(
Omnibus Plan will impair the rights of an EligiRarticipant in any material respect under any avpaegtiously granted without such Eligi
Participant’s consent.

Section 409A Complianc&he 2014 Omnibus Plan is designed to comply anbbeiladministered in a manner that is intendecotapdy
with Section 409A of the Code and will be constraed interpreted in accordance with such intentthEcextent that an award or the paymnr
settlement or deferral thereof is subject to Secti69A of the Code, the award will be granted, pa@ttled or deferred in a manner that
comply with Section 409A of the Code, including ukgions or other guidance issued with respectetbeexcept as otherwise determine:
the Committee.
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Code Section 162(m) Provisiorgection 162(m) of the Code generally provides tttafederal income tax business expense deduct
allowed for annual compensation in excess of $lianilpaid by a publiclyheld company to its principal executive officeramy of its thre
other most highly compensated officers (excludimg principal financial officer), as determined tcardance with applicable rules under
Exchange Act, who are referred to as “covered eygas.” However, performandesed compensation is excluded from this limitatibime
2014 Omnibus Plan is designed to permit the Coramitb grant awards that qualify as performanased for purposes of satisfying
conditions of Code Section 162(m).

Under the 2014 Omnibus Plan, the Committee may itiondthe grant, vesting and/or exercisability ofyaRestricted Stock, Restric!
Stock Unit, Performance Award, or Other ShBesed Award, upon the attainment of performanagetarrelated to one or more performe
goals over a performance period selected by thenfltiee. The 2014 Omnibus Plan sets forth the perdmce goals the Committee may se
The Committee may reduce any award below the maxiramount that could be paid based on the degreéiich the performance targ
related to such award were attained. However, th@m@ittee may not increase any award that is int@ridesatisfy the Code Section 162
exception for “qualified performance-based comptosa above the maximum amount that could be paid basedhe attainment !
performance targets.

The applicable performance goals (and any exclgyiovill (i) be set by the Committee prior to therles of (i) 90 days after tt
commencement of the applicable performance penaltiae expiration of 25% of the performance perentj (ii) otherwise comply with tl
requirements of, Section 162(m) of the Code andébealations thereunder.

Transfer RestrictionsThe rights of an Eligible Participant with respeéctany award granted under the 2014 Omnibus Pldinbe
exercisable during the Eligible Participanltifetime only by the Eligible Participant and wibt be transferable by the Eligible Participatiten
than by will or the laws of descent and distribatid®he Committee may, however, permit transferghilithout consideration to certain fan
members, family trusts, or other family-owned e@sit or for charitable donations, subject to anyditions and limitations that it imposes.

U.S. Federal Income Tax Consequendée following is a brief summary of certain U.Sdéeal income tax consequences of awards
under the 2014 Omnibus Plan based upon the la@Bdot on the date of this Proxy Statement. Theutision is general in nature and doe:
take into account a number of considerations thay apply in light of the circumstances of a pataciEligible Participant under the 2(
Omnibus Plan. The income tax consequences unddéicapp state, local tax or foreign income tax laway not be the same as those u
U.S. federal income tax laws. Each Eligible Pgpicit should consult his or her tax adviser as écRéderal, state, local, foreign, and othe
consequences of the grant or exercise of an awatialisposition of stock acquired as a resuirofward.

Incentive Stock OptionsThe grant of an incentive stock option will net & taxable event for the Eligible Participantarthe Compan'
In addition, an Eligible Participant generally willot recognize taxable income upon exercise of rmeritive stock option. An Eligik
Participants alternative minimum taxable income, however, idlincreased by the amount by which the aggrdgatenarket value of shar
of common stock underlying the option, which is getly determined as of the date of exercise, edcdlee aggregate exercise price of
option. Any gain realized upon a disposition of de@nmon stock received pursuant to the exercismahcentive stock option will be taxec
longterm capital gain if the participant holds the glsanf common stock for at least two years afterdite of grant and for one year after
date of exercise (the “holding period requirementhe Company will not be entitled to any income d@duction with respect to the exert
of an incentive stock option, except as discusstovi

If all of the foregoing requirements are met exdépt holding period requirement mentioned above Bligible Participant will recogni:
ordinary income upon the disposition of the comrstatk in an amount generally equal to the excedheofair market value of the comn
stock at the time the incentive stock option wasreised over the option exercise price (but naxoess of the gain realized on the sale).
balance of the realized gain, if any, will be capigain. The Company will be allowed an income deduction to the extent the Eligi
Participant recognizes ordinary
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income, subject to the Company’s compliance witdé€€8ection 162(m) and to certain reporting requénets

Nonqualified Stock Options The grant of a nonqualified stock option will neé a taxable event for the Eligible Participanttioa
Company. Upon exercising a nonqualified stock aptan Eligible Participant will recognize ordinangome (and will be subject to income
withholding) in an amount equal to the differenadveen the exercise price and the fair market vafudhe common stock on the date
exercise. Upon a subsequent sale or exchange fsshequired pursuant to the exercise of a norfegchtock option, the Eligible Participi
will have taxable capital gain or loss, measuredhgydifference between the amount realized ordibgosition and the tax basis of the sh
of common stock (generally, the amount paid forshares plus the amount treated as ordinary inairttee time the option was exercised
the Company complies with applicable reporting resquents and with the restrictions of Code Secti62(m), the Company will be entitled
an income tax deduction in the same amount andrglgnat the same time as the Eligible Participaebgnizes ordinary income.

Stock Appreciation RightsThe grant of a SAR will not be a taxable evemttfee Eligible Participant or the Company. Uponreiging ¢
SAR, an Eligible Participant will recognize ordigancome (and will be subject to income tax withding) in an amount equal to the -
market value of the common stock and the valueashcif the SARs are settled in whole or in partash) received by the Eligible Particip.
If the Company complies with applicable reportieguirements and with the restrictions of Code 8acti62(m), the Company will be entit
to an income tax deduction in the same amount andrglly at the same time as the Eligible Partitipacognizes ordinary income.

Restricted Stock An Eligible Participant who is awarded restricgtdck will not recognize any taxable income foSlUfederal income t:
purposes in the year of the award, provided that gshares of common stock are subject to restritigiat is, the restricted stock
nontransferable and subject to a substantial fiskrteiture). However, the Eligible Participant ynalect under Code Section 83(b) to recog
compensation income (and will be subject to incdéaxewithholding) in the year of the award in an amibequal to the fair market value of
common stock on the date of the award (less thehpge price, if any), determined without regarthtorestrictions. If the Eligible Participi
does not make such a Section 83(b) election, ihenrket value of the common stock on the datedistrictions lapse (less the purchase
if any) will be treated as compensation incomeht Eligible Participant and will be taxable (andl e subject to income tax withholding)
the year the restrictions lapse and dividends pdiile the common stock is subject to restrictiorib e subject to withholding taxes. If t
Company complies with applicable reporting requieats and with the restrictions of Code Section &§2the Company will be entitled to
income tax deduction in the same amount and gdpartathe same time as the Eligible Participanbggizes ordinary income.

Restricted Stock Units and Performance Award&e grant of an award of Restricted Stock Unita ¢erformance Award will not be
taxable event for the Eligible Participant or then@pany. An Eligible Participant who is awarded Rettd Stock Units or a Performai
Award will be required to recognize ordinary incoaad will be subject to income tax withholding)an amount equal to the fair market vi
of shares of the common stock and the value ot#sh (if the Restricted Stock Units or Performafeard are settled in whole or in pan
cash) issued to such Eligible Participant at thé efithe restriction period or, if later, the payrhelate. If the Company complies w
applicable reporting requirements and with theriggins of Code Section 162(m), the Company wdldntitled to an income tax deductiol
the same amount and generally at the same tinteedsligible Participant recognizes ordinary income.

Other ShareBased Awards The grant of Other Shaigased Awards will not be a taxable event for thigikle Participant. When tl
conditions and requirements for the grants have Beéisfied and the payment determined, any casfived and the fair market value of .
common stock received will constitute ordinary immto the Eligible Participant.

New Plan Benefits All awards under the 2014 Omnibus Plan will bpraped by the Committee or its designee, in ite sti$cretion. Fc
this reason, it is not possible to determine theeliss or amounts of the awards that will be reediby any Eligible Participant in the fut
under the 2014 Omnibus Plan. No awards have yet gmted under the 2014 Omnibus Plan.
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Securities Authorized For Issuance Under Equity @ensation Plans

The following table sets forth information regamglithe Company equity compensation plans as of December 31,,20&3end of th
Company’s most recently completed fiscal year:

Number of securities
remaining available for

Number of future issuance
securities to be Weighted average under equity
issued upon exercise exercise price of compensation plans
outstanding options,  outstanding options (excluding securities
Plan category warrants, and rights ~ warrants, and rights  reflected in the first column)
Equity compensation plans approved by securitydrs 3,184,313 (a $34.68 2,540,731 (b
Equity compensation plans not approved by sechdtglers None Not applicable Not applicable

(&) Consists of 3,007,702 shares issuable upon exeofigeitstanding options and vesting of performasbares, restricted shares,
restricted stock units under the 2005 Ldrerm Incentive Plan, 82,846 shares issuable urdeiEmployee Stock Purchase Plan,
93,765 shares outstanding under the 2005 Stockf@ator-Employee Directors

(b) Consists of 1,710,472 shares available forréutoption grants under the 2005 Lohgrm Incentive Plan, 828,168 shares rema
available for issuance under the Employee StockHase Plan, and 2,091 shares remaining availablissoance under the 2005 St
Plan for No-Employee Director

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS APPRO VAL
OF THE COMPANY'S 2014 OMNIBUS INCENTIVE PLAN

PROPOSAL FOUR: ADVISORY (NON-BINDING) VOTE ON
EXECUTIVE COMPENSATION

Overview

The Board of Directors is committed to excellenegovernance. As part of that commitment, and gsired by Section 14A(a)(1) of t
Securities Exchange Act of 1934, as amended, ttadBof Directors is providing the stockholders wathh opportunity to provide an advis
vote on executive compensation (commonly known ‘&ag on pay’proposal). The Board of Directors recognizes thaviging stockholdel
with an advisory vote on executive compensation praguce useful information on investor sentimeithwegard to the Compars/executiv
compensation programs. At the 2013 Annual Meetirgtackholders, approximately 78% of the sharegdn favor of the advisory resoluti
concerning the compensation of the Named Exec@i¥ieers. The Companyg next Say on Pay vote after this annual meetiigoa¢ur at th:
2015 Annual Meeting of stockholders. The Companly aaintinue to hold this vote annually until anatvete on frequency occurs, which \
be no later than the 2017 Annual Meeting of stodidws. The Compang’executive compensation program and practiceRiblyedescribed ii
the “Compensation Discussion and Analysis” sectind other table and narrative disclosures in thigyPStatement.

Compensation Process and Objectives

In the latter half of 2012 and early 2013, the Exee Compensation Committee met frequently withid¢ra Advisors, LLC (the Executi
Compensation Committegindependent external executive compensation ttantuand management to consider further improvamm the
executive compensation plan design and philosoph213. In doing so, the Committee reviewed thenfanys performance relative to pl
and peers, the compensation practices of its peenspetitive data provided by Farient Advisorswesl as shareholder input. The Execu
Compensation Committee repeated this process i 208 early 2014, and has made additional chamyésetexecutive pay programs
2014. Based on these reviews, the Executive ComaiensCommittee decided to implement a number ahgles to the compensation prog
for executives in 2013 and 2014 that continuestiexe the following compensation philosophy angbctives:

« Offer an executive compensation program that ispmditive and that helps the Company attract, mé&givand retain top performi
executives
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» Target pay levels at 50th percentile of comparablapanies within the Compé’s broad industries for 50th percentile performa

* Link compensation to performance through a fumyperformance philosophy that includes a signifiqgamttion of the named execut
officers compensation tied to achievement of sgiatbnancial goals; an

« Align the interests of the Company’s executofficers and stockholders through equitgsed compensation and stock owne
guidelines. A significant portion of the Compangguitybased compensation is variable, based on definddrpence goals linked
the Compan’s corporate strategy with an emphasis on relatitad stockholder returt

Significant Executive Compensation Actions

The table below sets forth the changes in 201328id to the executive compensation practices addptehe Board of Directors. As

2013, management reached out to the Company’'s 2fedsh shareholders to review this year’s changeshéo Companys executiv

compensation program.

Pay Element

Changes in 201:

Changes for 201¢

Rationale

Pay Positioning

Target pay at 50th percentile

— NEOs MICP/LTI targets reduce
accordingly

No change from 2013

Better pay for performance alignment

30% RSUs
40% PSU:s
30% Cas-Based PL

MICP * 80% Financial Measures ¢ 80% Financial Measures « Adding Ol margin emphasizes strategic focus o

—AOl vs. targer —AOl vs. targe! operational excellence and overall margin

— Operating CF vs. target — AOI Margin vs. target gﬁ%r%\_/tertnent ki ital § fing CF

. 200 - _ . St o « Substituting working capital for operating
20% Individual MBO: . 2(\)/1\)%’ Elﬁ]gigié:ﬁ)lﬁléo/cgof Sales) vs. tar increases focus on key driver of operating CF
* Measuring at CW level simplifies MICP progr
and supports team outcorr

LTI Mix 0% Options « No change from 2013 ¢ 70% of LTI mix is now directly performance-bas

40% is directly tied to shareholder va

ed

PSU Measures

100% TSR vs. peers

¢ No change to TSR measure

Threshold payout changed to 25%
target (from 50%) for 25th percentile
performance

Maximum performance goal changed
75th percentile (from 90th percentile)
200% payou

to
or

Relative TSR works well and is aligned with
shareholders

Lower threshold payout for 25th percentile
performance more consistent with peer practice
Lower maximum performance goals for 201
payout more consistent with peer practi

Cash PU Measures

50% RONA vs. target

50% Sales Growth vs. tarc

Corporate officers measured at CW le!
BU officers at BU leve

50% ROIC vs. target

50% Sales Growth vs. tarc
Financial performance for all office
except COO measured at CW level;
COO measured at BU lev

ROIC measure is readily understood and easily|
tracked by investors

Other

Prior CEO, Mr. Benante voluntarily forfeit
single-trigger CIC provision in 2012
Eliminated future CIC agreements with
excise tax gross-ups in 2012

Commitment to keep burn rate close to

New CEO has double-trigger CIC
provision

No change from 201

Consistent with current “good governances”
practices for severance/CIC

Desire to control dilution
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Because the Company awards its léegn incentives in November, the actions discuseetthe above table relate to the setting of
November 2013 grant date award, which covers thimpeance period January 1, 2014 to December 316.20ther actions, such as char
to the annual incentive plan, relate to the 20llopmance period and are not reflected in 2013fuahincentive compensation payments.

The changes made to the executive compensatiomgonogere implemented on a prospective basis, effebtovember 2013. Because
changes are prospective, and not retrospectiveshiieges do not affect awards made in previousyé@entive compensation awards gra
on or after November 2013 are based on Companyrnpeshce starting in 2014 and subsequent yearspp@g&able. Therefore, the to
compensation amounts shown in the Summary CompensEdble in this Proxy Statement include amoumtsamly for the new equity grar
(to be paid as earned in the future), but alscésh payouts of awards made under the prior execatimpensation program, which repre
the majority of the total amounts shown in thatléabrhis is pointed out to underscore the fact tet current and future execut
compensation program is much different than the mier to 2013, but the amounts reported still@eflcertain cash payouts made unde
prior program, which were based largely on attainihaoé aggressive internal growth and ROIC perforogagoals

The Board recommends that stockholders supporhthis compensation program since it is responsivadckholder feedback and me
the compensation objectives of the Company, byngadin the following resolution:

“RESOLVED, that the stockholders of Curtiss-Wrigddrporation approve, on an advisory basis, the emsgtion paid to the Compasy’
Named Executive Officers, as disclosed in the Pi®8tatement for the 2014 Annual Meeting of Stockaddoursuant to the compensa
disclosure rules of the Securities and Exchange r@igeion, including the Compensation Discussion @malysis, the Summa
Compensation Table, and the related compensatibestand accompanying narrative disclosure thérein.

This vote is advisory, and therefore not bindingttom Company, the Executive Compensation Committeébe Board of Directors. It w
not overrule any decisions made by the Board oé@ars or the Executive Compensation Committeeequire the Board of Directors or
Executive Compensation Committee to take any sipegiftion. The Board of Directors and the ExecutB@mpensation Committee value
opinions of the stockholders and to the extenttli®any significant vote against the Named Exgeulifficer compensation as disclosed in
Proxy Statement, the Board of Directors will coesidhe stockholder concerns and the Executive Cosgi®n Committee will evalue
whether any actions are necessary to address ¢baserns.

Adoption of this resolution will require the affiative vote of at least a majority in voting intdre§the stockholders present in perso
by proxy (and eligible to vote) and voting at thenial Meeting, assuming the presence of a quorwrfuher discussed in the section ti
“Broker non-votes”on page 2 of this Proxy Statement, if you own shafeCommon Stock through a bank, broker or otludddr of recorc
you must instruct your bank, broker or other hc of record how to vote in order for them to votaiyshares of Common Stock so that
vote can be counted on this Proposal Four.

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 delivergnoiual disclosure documents that permit us to sesthgle set of our Notice
Internet Availability of Proxy Materials, and fdndse stockholders that received a paper copy oprtvey materials in the mail, a single se
our annual report and proxy statement, to any Hwmldeat which two or more stockholders reside if badieve that the stockholders
members of the same family, unless we have recetomdrary instructions from one or more of the ktadders. This rule benefits b
stockholders and the Company. It reduces the volifngeiplicate information received and helps toueour expenses. Each stockholder
continue to
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receive a separate proxy card if they receivedpeipeopy of the proxy materials in the mail. If ydwusehold received a single set of ¢
disclosure documents for this year, but you wouiefgr to receive your own copy now or in the futupéease contact our transfer ag
Broadridge Financial Solutions, Inc., by callingithtoll-free number, 1-800-54P061, or writing to Broadridge Financial Solutionsg.,
Householding Department, 51 Mercedes Way, EdgewNeey York 11717. A separate copy of such disclosloeuments will be prompt
provided to you upon receipt of your request. Stodtters sharing an address who are receiving nhellippies of the Notice of Inter
Availability of Proxy Materials or our proxy statemt and annual report, as applicable, and who twisbceive a single copy of such mate
in the future, please contact Broadridge Finarg@ultions, Inc. as indicated above.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS
FOR 2015 ANNUAL MEETING

Pursuant to regulations of the SEC, stockholders intend to submit proposals for inclusion in ovoxy materials for the 2015 Anni
Meeting must do so no later than November 29, 2Tk requirement is separate from the SEGther requirements that must be met to
a stockholder proposal included in our proxy staemin addition, this requirement is independdntestain other notice requirements of
Amended and Restated By-laws described below. tAtkdolder proposals and notices should be subinftieCorporate Secretary, Curtiss
Wright Corporation, 13925 Ballantyne Corporate BJa8uite 400, Charlotte, North Carolina 28277. attached proxy card grants the pr
holder discretionary authority to vote on any nratéésed and presented at the Annual Meeting. Rutso amended SEC Rule 14@&)(1), we
will exercise discretionary voting authority to thgtent conferred by proxy with respect to stockkolproposals received after February
2015.

If a stockholder of record wishes to nominate Dtwex or bring other business to be considered bgkbblders at the 2015 Anni
Meeting, such proposals may only be made in acoarlavith the following procedure. Under our currémended and Restated Byws
nominations of Directors or other proposals by ldedders must be made in writing to our officeslaier than February 2, 2015 and no ez
than January 3, 2015. However, if the date of iE52Annual Meeting is advanced by more than 30 dayelayed by more than 70 days fi
the anniversary date of the 2014 Annual Meetingntbuch nominations and proposals must be delivarediting to the Company no earl
than 120 days prior to the 2015 Annual Meeting aadater than the close of business on the latéi) die 90th day prior to the 2015 Ann
Meeting, or (ii) the 10th day following the day which public announcement of the date of the 20hBual Meeting is first made.

Please note that these requirements relate ontyatters proposed to be considered for the 2015 &lnveeting. They are separate fi
the SEC’s requirements to have stockholder propaseluded in the Company’s 2015 proxy statement.

2013 ANNUAL REPORT ON FORM 10-K

Any stockholder wishing to receive, without charge;opy of the Company’s 2013 Annual Report on FafiK (without exhibits) file(
with the SEC, should write to the Corporate Secyet&urtissWright Corporation, 13925 Ballantyne Corporate BlaSuite 400, Charloti
North Carolina 28277. Exhibits to the Form-K will be furnished upon written request and paytef the Company expenses in furnishi
such documents. The Company’s 2013 Annual RepoRarm 10K is also available free of charge through the $toe Relations section
the Company’s website atww.curtisswright.com
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OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING
The Board of Directors does not intend to presentttion at this Annual Meeting any matter othemt those specifically set forth in
Notice of Annual Meeting. If any other matter ioperly presented for action at the Annual Meetihgs the intention of persons named in
proxy to vote thereon in accordance with their juégt pursuant to the discretionary authority caef@iby the proxy.

By Order of the Board of Directo

Paul J. Ferden:
Corporate Secretar

Dated: March 21, 2014
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Appendix A

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on Friday,
May 2, 2014. A combined Notice and Proxy Statement/2013 Annual Report on Form 10-K and Business Review to
security holders are available at: www.proxyvote.com

M68080-P49612

CURTISS-WRIGHT CORPORATION
Annual Meeting of Stockholders
May 2, 2014 10:00 AM
This proxy is solicited by the Board of Directors

The undersigned hereby constitutes and appoints DAVID C. ADAMS, GLENN E. TYNAN and PAUL J. FERDENZI, 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 2, 2014, 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, Three and Four. 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 2013 Annual Report on Form 10-K filed with the Securities and Exchange Commission, and Business Review 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




CURTISS -
WRIGHT

CURTISS-WRIGHT CORPORATION
C/O BROADRIDGE

P.0. BOX 1342

BRENTWOOD, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

SCANTO

VIEW MATERIALS & VOTE

VOTE BY INTERNET - www.proxyvote.com or scan the QR Barcode
above

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.

VOTE IN PERSON
You may vote these shares in person by attending the annual meeting.
Directions to the meeting are available at www.proxyvote.com.

M68079-P49612 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

CURTISS-WRIGHT CORPORATION For Withhold For All
All Except
All
The Board of Directors recommends you
vote FOR the following:

1. Election of Directors O O O
Nominees:
01) David C. Adams 07) John B. Nathman
02) Martin R. Benante 08) Robert J. Rivet
03) Dean M. Flatt 09) William W. Sihler
04) S. Marce Fuller 10) Albert E. Smith
05)  Allen A. Kozinski 11) Stuart W. Thorn

06) John R. Myers

firm for 2014
3. To approve the Company’s 2014 Omnibus Incentive Plan

4. An advisory (non-binding) vote on Executive Compensation

write them on the back where indicated.

The Board of Directors recommends you vote FOR the following proposals: For

2. To Ratify the Appointment of Deloitte & Touche LLP as the Company'’s independent registered public accounting

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 O

To withhold authority to vote for any individual
nominee(s), mark “For All Except” and write the
number(s) of the nominee(s) on the line below.

Against Abstain
a 0 0O
a 0 0O
| O O




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




Appendix B

CURTISS-WRIGHT CORPORATION
2014 OMNIBUS INCENTIVE PLAN

Curtiss-Wright Corporation (the “Company$§,Delaware corporation, hereby establishes andtsadop following 2014 Omnibus Incent
Plan (the “Plan”).

1. PURPOSE OF THE PLAN

The purpose of the Plan is to assist the CompadyitarSubsidiaries in attracting and retaining ctelé individuals to serve as employ:
directors, consultants and/or advisors who are @rgeto contribute to the Company’s success arethieve longerm objectives that w
benefit stockholders of the Company through theteadl incentives inherent in the Awards hereunder

2. DEFINITIONS

2.1.“Award” shall mean any Option, Stock Appreciation RightstReted Stock Award, Restricted Stock Unit Awa@ither SharéBaset
Award, Performance Award or any other right, ins¢rer option relating to Shares or other propeirgl¢ding cash) granted pursuant to
provisions of the Plan.

2.2.“Award Agreement’shall mean any agreement, contract or other ingntirar document evidencing any Award hereunder tlvenar
writing or through an electronic medium.

2.3.“Board” shall mean the board of directors of the Company.
2.4.“Code” shall mean the Internal Revenue Code of 1986, anded from time to time.

2.5.“Committee” shall mean the Compensation Committee of the Bfmrgurposes of Employee awards and the Direct@dernanc
Committee for purposes of Namployee Director Awards or any subcommittee thfefeoned by the Committees to act as the respe
Committee hereunder. Each Committee shall con§isb dewer than two Directors, each of whom isg(if)non-employee directonithin the
meaning of Rule 16b-3 under the Exchange Act,a(ii)“outside director'within the meaning of Section 162(m) of the Coded iii) ar
“independent directorfor purpose of the rules of the principal U.S. oa#l securities exchange on which the Shares adedr to the exte
required by such rules.

2.6. “Consultant” shall mean any consultant or advisor who is a ahtperson and who provides services to the Compmangny
Subsidiary, so long as such person (i) renders bdaaservices that are not in connection with affer and sale of the Compaysecurities i
a capital-raising transaction, (ii) does not diredr indirectly promote or maintain a market flletCompanys securities and (iii) otherwi
qualifies as a consultant under the applicablesrafehe SEC for registration of shares of stocladtorm S-8 registration statement.

2.7.“Covered Employee’shall mean an employee of the Company or its Sidsgd who is a “covered employewithin the meaning «
Section 162(m) of the Code.

2.8.“Director” shall mean a member of the Board who is not an eyepl
2.9.“Dividend Equivalents”shall have the meaning set forth in Section 12.6.

2.10. “Employee” shall mean any employee of the Company or any 8ialsgiand any prospective employeenditioned upon, an
effective not earlier than, such person becomingraployee of the Company or any Subsidiary.

2.11.“Exchange Act’shall mean the Securities Exchange Act of 1934nasnded.

2.12."Fair Market Value” shall mean, with respect to Shares as of any (iatie closing price of the Shares as reportethenprincipa
U.S. national securities exchange on which the &hare listed and traded on such date, or, if tiseme closing price on that date, then or
last preceding date on which such a closing priae meported; (i) if the Shares are not listed oy d.S. national securities exchange bu
guoted in an inter-dealer quotation system on tslale basis, the final ask price of the Shareerted on the intedealer quotation system
such date, or, if there is no such sale on
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such date, then on the last preceding date on whishle was reported; or (iii) if the Shares arighee listed on a U.S. national securi
exchange nor quoted on an intk¥aler quotation system on a last sale basis, rtieuat determined by the Committee to be the fairkerd
value of the Shares as determined by the Commiiités sole discretion. The Fair Market Value ofygwoperty other than Shares shall ir
the market value of such property determined by suethods or procedures as shall be establishedtinoe to time by the Committee.

2.13.“Incentive Stock Option’shall mean an Option which when granted is intertdeglalify as an incentive stock option for purg®®
Section 422 of the Code.

2.14."Option” shall mean any right granted to a Participant uriderPlan allowing such Participant to purchaser&hat such price
prices and during such period or periods as ther@ittee shall determine.

2.15."Other Share-Based Awardshall have the meaning set forth in Section 8.1.
2.16.“Participant” shall mean an Employee, Director or Consultant istselected by the Committee to receive an Awadtkuthe Plan.

2.17."Performance Award’shall mean any Award of Performance Cash, Perfocm&hares or Performance Units granted pursu
Article 9.

2.18."Performance Cash”shall mean any cash incentives granted pursuahittide 9 payable to the Participant upon the aghieent o
such performance goals as the Committee shalllestab

2.19."Performance Period”shall mean the period established by the Commdteéng which any performance goals specified by
Committee with respect to a Performance Award afgetmeasured.

2.20."Performance Share”shall mean any grant pursuant to Article 9 of & walued by reference to a designated number ofeS
which value may be paid to the Participant uporieaement of such performance goals as the Comnsttak establish.

2.21.“Performance Unit” shall mean any grant pursuant to Article 9 of at walued by reference to a designated amount di oz
property other than Shares, which value may be fmitie Participant upon achievement of such perémice goals during the Performa
Period as the Committee shall establish.

2.22."Permitted Assignee’shall have the meaning set forth in Section 12.3.

2.23."Prior Plans” shall mean, collectively, the Company’s 2005 Omailiilong-Term Incentive Plan and the 2005 NEmployet
Director Plan.

2.24."Restricted Stock”shall mean any Share issued with the restrictian ttie holder may not sell, transfer, pledge oigassuch Shai
and with such other restrictions as the Committeés sole discretion, may impose, which restoot may lapse separately or in combine
at such time or times, in installments or otherwégethe Committee may deem appropriate.

2.25."Restricted Stock Awardshall have the meaning set forth in Section 7.1.

2.26.“Restricted Stock Unit'means an Award that is valued by reference to aeSknich value may be paid to the Participant fiarg:
or cash as determined by the Committee in its disleretion upon the satisfaction of vesting retitiits as the Committee may establish, w
restrictions may lapse separately or in combinatiosuch time or times, in installments or otheeyw&s the Committee may deem appropriate

2.27."Restricted Stock Unit Awardshall have the meaning set forth in Section 7.1

2.28.“"SEC” means the Securities and Exchange Commission.

2.29.“Shares” shall mean the shares of common stock of the Coypmeam value $1.00 per share.

2.30.“Stock Appreciation Right'shall mean the right granted to a Participant panmsto Article 6.

2.31.“Subsidiary” shall mean any corporation (other than the Compamgh unbroken chain of corporations beginnindgwlite Compar
if, at the relevant time each of the corporatiotf'enthan the last corporation in the unbrokenrtlosins stock possessing 50% or more o

total combined voting power of all classes of stickne of the other corporations in the chain.
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2.32.Substitute Awards$hall mean Awards granted or Shares issued by dngp@ny in assumption of, or in substitution or exude for
awards previously granted, or the right or obligatio make future awards, in each case by a compaqgyired by the Company or :
Subsidiary or with which the Company or any Sulasigicombines.

2.33.“Vesting Period” shall mean the period of time specified by the Catte® during which vesting restrictions for an Awaaire
applicable.

3. SHARES SUBJECT TO THE PLAN

3.1 Number of Sharega) Subject to adjustment as provided in Sectior2,12 total of 2,400,000 Shares shall be authorimedward:
granted under the Plan less one (1) Share for ewery(1) Share granted under any Prior Plan aféeeber 31, 2013 and prior to the effec
date of the Plan. After the effective date of ttenRas provided in Section 13.13), no awards neagranted under any Prior Plan.

(b) If (i) any Shares subject to an Award are fibefi, an Award expires or otherwise terminates athissuance of Shares, or an Awal
settled for cash (in whole or in part) or otherwdses not result in the issuance of all or a portibthe Shares subject to such Award (inclu
on payment in Shares on exercise of a Stock Apgtieai Right), such Shares shall, to the extenuohdorfeiture, expiration, termination, ci
settlement or noissuance, be added to the Shares available fot grater the Plan or (ii) after December 31, 2018 &hares subject to
award under any Prior Plan are forfeited, an awsder any Prior Plan expires or otherwise termmatighout issuance of such Shares, ¢
award under any Prior Plan is settled for castwtiole or in part), or otherwise does not resulthi@ issuance of all or a portion of the Sh
subject to such award (including on payment in 8han exercise of a stock appreciation right), ihezach such case the Shares subject
Award or award under any Prior Plan shall, to tkiemt of such forfeiture, expiration, terminatimash settlement or nassuance, be addec
the Shares available for grant under the Plan ameafor-one basis.

(c) In the event that (i) any Option or other Awaycnted hereunder is exercised through the temglexi Shares (either actually or
attestation) or by the withholding of Shares by @@mpany, or (ii) withholding tax liabilities arigj from such Option or other Award
satisfied by the tendering of Shares (either alitwalby attestation) or by the withholding of Saaby the Company, then in each such cas
Shares so tendered or withheld shall be addedettares available for grant under the Plan oneafarone basis. In the event that a
December 31, 2013 (i) any option or award any Frian is exercised through the tendering of Shgeiiser actually or by attestation) or
the withholding of Shares by the Company, or (iifhivolding tax liabilities arising from such opti®er awards are satisfied by the tenderir
Shares (either actually or by attestation) or by whthholding of Shares by the Company, then irheauch case the Shares so tender
withheld shall be added to the Shares availablgfant under the Plan on a one-for-one basis.

(d) Substitute Awards shall not reduce the Shanéisogized for grant under the Plan or the appliediphitations on grants to a Particip
under Section 10.5, nor shall Shares subject tabst8ute Award be added to the Shares availablé\feards under the Plan as provide:
paragraphs (b) and (c) above. Additionally, in évent that a company acquired by the Company oSamgidiary or with which the Compe
or any Subsidiary combines has shares availablerumgbreexisting plan approved by stockholders and not b contemplation of su
acquisition or combination, the shares availabtegi@ant pursuant to the terms of such exrésting plan (as adjusted, to the extent approg
using the exchange ratio or other adjustment aratan ratio or formula used in such acquisitiotombination to determine the considera
payable to the holders of common stock of the iestiparty to such acquisition or combination) mayused for Awards under the Plan
shall not reduce the Shares authorized for gradéuthe Plan (and Shares subject to such Awardkrsitdbe added to the Shares available
Awards under the Plan as provided in paragrapharftd)(c) above); provided that Awards using sudilable shares shall not be made
the date awards or grants could have been made thedeerms of the prexisting plan, absent the acquisition or combimatand shall only t
made to individuals who were not Employees or Daecprior to such acquisition or combination.
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3.2.Character of ShareAny Shares issued hereunder may consist, in whoie part, of authorized and unissued shares, urgashare
or shares purchased in the open market or otherwise

3.3. Limit on Awards to DirectordNotwithstanding any other provision of the Plaritte contrary and excluding any Award made purs
to Section 8.5, the aggregate grant date fair vaamputed as of the date of grant in accordandtie applicable financial accounting rules
all Awards granted to any Director during any singhlendar year shall not exceed $150,000; proyidedever, that the limitation of tt
Section shall be $250,000 in the first year a pelscomes a Director.

4. ELIGIBILITY AND ADMINISTRATION
4.1.Eligibility. Any Employee, Director or Consultant shall be digito be selected as a Participant.

4.2. Administration.(a) The Plan shall be administered by the Commitee Committee shall have full power and authgstbject to th
provisions of the Plan and subject to such ordenesolutions not inconsistent with the provisiarighe Plan as may from time to time
adopted by the Board, to: (i) select the Employ®@®ctors and Consultants to whom Awards may ftone to time be granted hereunder;
determine the type or types of Awards to be gratdeglach Participant hereunder; (iii) determinertbenber of Shares (or dollar value) tc
covered by each Award granted hereunder; (iv) deter the terms and conditions, not inconsistenh whte provisions of the Plan, of ¢
Award granted hereunder; (v) determine whethewhat extent and under what circumstances Awards lmeagettled in cash, Shares or @
property; (vi) determine whether, to what extemigl ainder what circumstances cash, Shares, othpefgpyoand other amounts payable \
respect to an Award made under the Plan shall fexrdd either automatically or at the electionlod Participant; (vii) determine whether
what extent and under what circumstances any Awsfaadl be canceled or suspended; (viii) interpret amminister the Plan and any instrun
or agreement entered into under or in connectidh thie Plan, including any Award Agreement; (ixjreat any defect, supply any omissiol
reconcile any inconsistency in the Plan or any Aliarthe manner and to the extent that the Comendteall deem desirable to carry it i
effect; (x) establish such rules and regulatiors @ppoint such agents as it shall deem approfoatie proper administration of the Plan;
determine whether any Award, other than an Optiostock Appreciation Right, will have Dividend Egalents; and (xii) make any otl
determination and take any other action that thex@ittee deems necessary or desirable for the ashration of the Plan.

(b) Decisions of the Committee shall be final, dasive and binding on all persons or entities,udahg the Company, any Participant,
any Subsidiary. A majority of the members of ther@uttee may determine its actions, including fixitng time and place of its meetir
Notwithstanding the foregoing, any action or deteation by the Committee specifically affectingrefating to an Award to a Director st
require the prior approval of the Director & Govange Committee and the Board of Directors.

(c) To the extent not inconsistent with applicalale, including Section 162(m) of the Code, withpest to Awards intended to com
with the performancéased compensation exception under Section 162fnthe rules and regulations of the principal Lh&ional securitie
exchange on which the Shares are traded, the Coeermitay (i) delegate to a committee of one or ndimectors of the Company any of
authority of the Committee under the Plan, inclgdihe right to grant, cancel or suspend Awards @hé@uthorize one or more execut
officers to do one or more of the following withspeect to Employees who are not directors or exeeutfficers of the Company (A) design
Employees to be recipients of Awards, (B) determiiveenumber of Shares subject to such Awards tebeived by such Employees and
cancel or suspend Awards to such Employees; prdvidat (x) any resolution of the Committee authiagzsuch officer(s) must specify 1
total number of Shares subject to Awards that saffiber(s) may so award and (y) the Committee mat/authorize any officer to design
himself or herself as the recipient of an Award.
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5. OPTIONS

5.1.Grant. Options may be granted hereunder to Participattisredlone or in addition to other Awards grantader the Plan. Any Optic
shall be subject to the terms and conditions &f #rticle and to such additional terms and condgjaot inconsistent with the provisions of
Plan, as the Committee shall deem desirable.

5.2. Award Agreement@ll Options shall be evidenced by an Award Agreetiersuch form and containing such terms and cantita:
the Committee shall determine which are not incziesit with the provisions of the Plan. The termd aonditions of Options need not be
same with respect to each Participant. Granting@ption pursuant to the Plan shall impose no olibgabn the recipient to exercise s
Option. Any individual who is granted an Option guant to this Article may hold more than one Opftipanted pursuant to the Plan at
same time.

5.3. Option Price.Other than in connection with Substitute Awards, dption price per each Share purchasable unde©atign grante
pursuant to this Article shall not be less than%06f the Fair Market Value of one Share on the adtgrant of such Option; provide
however, that in the case of an Incentive Stockddpgranted to a Participant who, at the time ef glhant, owns stock representing more
10% of the voting power of all classes of stocklef Company or any Subsidiary, the option priceghare shall be no less than 110% o
Fair Market Value of one Share on the date of gr@tiher than pursuant to Section 12.2, the Comeniteall not without the approval of
Companys stockholders (a) lower the option price per Sludran Option after it is granted, (b) cancel arti@pwhen the option price [
Share exceeds the Fair Market Value of one Shae&dhange for cash or another Award (other thasoimection with a Change in Contro
defined in Section 11.3), or (c) take any otheiosmctvith respect to an Option that would be treaed repricing under the rules and regula
of the principal U.S. national securities exchaagevhich the Shares are listed.

5.4. Option Term.The term of each Option shall be fixed by the Cottamiin its sole discretion; provided that no Optighall b
exercisable after the expiration of ten (10) yefaosn the date the Option is granted, except in dkient of death or disability; providt
however, that the term of the Option shall not extcéve (5) years from the date the Option is gedrih the case of an Incentive Stock Of
granted to a Participant who, at the time of trengrowns stock representing more than 10% of ttiy power of all classes of stock of
Company or any Subsidiary. Notwithstanding the doiag, in the event that on the last business dahpeterm of an Option (other than
Incentive Stock Option) (i) the exercise of the iOptis prohibited by applicable law or (i) Shamasy not be purchased or sold by cel
employees or directors of the Company due to thackbout period” of a Company policy or a “lock-upireement undertaken in connec
with an issuance of securities by the Companyteha of the Option shall be extended for a peribthimty (30) days following the end of t
legal prohibition, black-out period or lock-up agneent.

5.5. Vesting of OptionsUnless otherwise provided in an Award Agreemeny, @ption granted under the Plan shall vest and rne
exercisable as to 3B83% of the Shares subject thereto on each ofitsietiree anniversaries of the date the Optiagrésted, in each case
long as the Participant continues to be employedrtprovide services to the Company or any of itbsiiaries on the relevant vesting date.

5.6.Exercise of Optionga) Vested Options granted under the Plan shadixieecised by the Participant (or by a Permittedgkese therec
or the Participans executors, administrators, guardian or legalesgmtative, to the extent provided in an Award A&grent) as to all or part
the Shares covered thereby, by giving notice ofr@se to the Company or its designated agent, ffegithe number of Shares to
purchased. The notice of exercise shall be in §orch, made in such manner, and shall comply withsather requirements consistent with
provisions of the Plan as the Committee may prieedrom time to time.

(b) Unless otherwise provided in an Award Agreemért payment of such purchase price shall be metdée time of exercise and sl
be made (i) in cash or cash equivalents (includiagified check or bank check or wire transfer wiviediately available funds), (ii)
tendering previously acquired Shares (either agtual by attestation) valued at their then Fair MarValue, (iii) with the consent of t
Committee, by delivery of other consideration hgvanFair Market Value on the
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exercise date equal to the total purchase priggwith the consent of the Committee, by withhotfi@hares otherwise issuable in conne:
with the exercise of the Option, (v) through angestmethod specified in an Award Agreement (inalgdsameday sales through a broker)
(vi) any combination of any of the foregoing; prded, however, to the extent required by applicéble that the Participant must pay in ¢
an amount not less than the aggregate par valamy)f of the Shares being acquired. The noticexefaise and payment of the purchase |
shall be made by physical or electronic deliveryttes Committee may from time to time direct, andlsbe in such form, containing st
further provisions consistent with the provisiorighle Plan, as the Committee may from time to tjpnescribe. In no event may any Op
granted hereunder be exercised for a fractionStiare.

(c) Notwithstanding the foregoing, an Award Agreamay provide that if on the last day of the texfran Option the Fair Market Val
of one Share exceeds the option price per ShaeePd#rticipant has not exercised the Option (orraldm Stock Appreciation Right,
applicable) and the Option has not expired, thedbpshall be deemed to have been exercised by dhéipant on such day with paym
made by withholding Shares otherwise issuable imeotion with the exercise of the Option. In suchrg, the Company shall deliver to
Participant the number of Shares for which the @ptias deemed exercised, less the number of Steaqesed to be withheld for the paym
of the total purchase price and required withhajdaxes; provided, however, any fractional Shaedl & settled in cash.

5.7.Form of Settlementn its sole discretion, the Committee may providattthe Shares to be issued upon an Oierercise shall be
the form of Restricted Stock or other similar s@&@s.

5.8.Incentive Stock Optionghe Committee may grant Incentive Stock Optionartg employee of the Company or any Subsidiary esu
to the requirements of Section 422 of the Codeel@dbr purposes of determining whether Sharesaaedlable for the grant of Incentive St
Options under the Plan, the maximum aggregate nuwib8hares that may be issued pursuant to Inaer8teck Options granted under
Plan shall be 2,400,000 Shares, subject to adjustaseprovided in Section 12.2.

6. STOCK APPRECIATION RIGHTS

6.1.Grant and VestingThe Committee may grant Stock Appreciation Righjsif tandem with all or part of any Option grantedier th
Plan or at any subsequent time during the ternucti ©ption, (b) in tandem with all or part of anwérd (other than an Option) granted ut
the Plan or at any subsequent time during the tédrauch Award, or (c) without regard to any Optmmother Award in each case upon ¢
terms and conditions as the Committee may establists sole discretion. Unless otherwise providedan Award Agreement, any Sh
Appreciation Rights granted under the Plan shait e@d become exercisable as tol83% of such Share Appreciation Rights on eachhe
first three anniversaries of the date the Sharerédgation Rights are granted, in each case so danifpe Participant continues to be empl
by or provide services to the Company or any oSiibsidiaries on the relevant vesting date.

6.2. Terms and Conditions$Stock Appreciation Rights shall be subject to sigeims and conditions, not inconsistent with thevisions o
the Plan, as shall be determined from time to tijméhe Committee, including the following:

(a) Upon the exercise of a Stock Appreciation Ritfie holder shall have the right to receive theessz of (i) the Fair Market Value of ¢
Share on the date of exercise (or such amountthess such Fair Market Value as the Committee st@lbietermine at any time durin
specified period before the date of exercise) @ijethe grant price of the Stock Appreciation Righ

(b) The Committee shall determine in its sole difon whether payment on exercise of a Stock Apatiea Right shall be made in ca
in whole Shares or other property, or any combamethereof.

(c) The terms and conditions of Stock Appreciattights need not be the same with respect to eaghieat.
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(d) The Committee may impose such other terms amdlitons on the exercise of any Stock Appreciatitight, as it shall dee
appropriate. A Stock Appreciation Right shall (§vie a grant price per Share of not less than tireM@aket Value of one Share on the dat
grant or, if applicable, on the date of grant ofQption with respect to a Stock Appreciation Righanted in exchange for or in tandem w
but subsequent to, the Option (subject to the rements of Section 409A of the Code) except inctme of Substitute Awards or in connec
with an adjustment provided in Section 12.2, amdh@ve a term not greater than ten (10) yearsemxim the event of death or disabil
Notwithstanding clause (i) of the preceding senégrin the event that on the last business dalyeoferm of a Stock Appreciation Right (x)
exercise of the Stock Appreciation Right is protabiby applicable law or (y) Shares may not be Ipased or sold by certain employee
directors of the Company due to the “black-out gatiof a Company policy or a “lock-updgreement undertaken in connection witl
issuance of securities by the Company, the terrii braextended for a period of thirty (30) daysldeling the end of the legal prohibitic
black-out period or lock-up agreement.

(e) An Award Agreement may provide that if on thstlday of the term of a Stock Appreciation Rigi& Fair Market Value of one Sh
exceeds the grant price per Share of the Stockefgtion Right, the Participant has not exercisedStock Appreciation Right or the tanc
Option (if applicable), and the Stock AppreciatiRight has not otherwise expired, the Stock ApptemaRight shall be deemed to have &
exercised by the Participant on such day. In swemte the Company shall make payment to the Ppatitiin accordance with this Secti
reduced by the number of Shares (or cash) reqtoregithholding taxes; any fractional Share shalldettled in cash.

() Without the approval of the Compagystockholders, other than pursuant to Section, 1Be&2Committee shall not (i) reduce the g
price of any Stock Appreciation Right after theedat grant (ii) cancel any Stock Appreciation Rigliten the grant price per Share exceed
Fair Market Value of one Share in exchange for aasinother Award (other than in connection witBtenge in Control as defined in Sec
11.3), or (iii) take any other action with respct Stock Appreciation Right that would be treadsdh repricing under the rules and regula
of the principal U.S. national securities exchaagevhich the Shares are listed.

7. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

7.1.Grants.Awards of Restricted Stock and of Restricted Stdoks may be granted hereunder to Participantgedtone or in addition
other Awards granted under the Plan (a “Restri@eitk Award” or “Restricted Stock Unit Awardéspectively), and such Restricted S
Awards and Restricted Stock Unit Awards shall dsoavailable as a form of payment of Performancaa and other earned cdsise:
incentive compensation. The Committee has absdiatzetion to determine whether any consideratidhgr than services) is to be receive
the Company or any Subsidiary as a condition precetb the grant of Restricted Stock or Restricdack Units, subject to such minim
consideration as may be required by applicable law.

7.2. Award Agreementd he terms of any Restricted Stock Award or Restdc$tock Unit Award granted under the Plan shakdtefortt
in an Award Agreement which shall contain provisiatetermined by the Committee and not inconsistithtthe Plan. The terms of Restric
Stock Awards and Restricted Stock Unit Awards neatche the same with respect to each Participant

7.3.Rights of Holders of Restricted Stock and Restti@®ck UnitsUnless otherwise provided in the Award Agreemeagibning on th
date of grant of the Restricted Stock Award andestitio execution of the Award Agreement, the Raéint shall become a stockholder of
Company with respect to all Shares subject to thvar8l Agreement and shall have all of the righta stockholder, including the right to v
such Shares and the right to receive distributinagle with respect to such Shares, except as oseprovided in this Section. A Particip
who holds a Restricted Stock Unit Award shall onéve those rights specifically provided for in theard Agreement; provided, however
no event shall the Participant have voting righithwespect to such Award. Except as otherwise igealin an Award Agreement, any Shi
or any other property distributed as a dividendthrerwise with respect to any Restricted Stock Adnar Restricted Stock Unit Award as
which the restrictions have not yet lapsed shaludgect to the same restrictions as such Restriteck
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Award or Restricted Stock Unit Award, and the Corteei shall have the sole discretion to determinetldr, if at all, any castienominate
amount that is subject to such restrictions shadhenterest and at what rate. Notwithstandingpravisions of this Section, cash divider
stock and any other property (other than cashjibliged as a dividend or otherwise with respeciny Restricted Stock Award or Restric
Stock Unit Award that vests based on achievemepedbrmance goals shall either (i) not be paidredited or (ii) be accumulated, shal
subject to restrictions and risk of forfeiture h®tsame extent as the Restricted Stock or Restriteck Units with respect to which such ¢
stock or other property has been distributed aadl bl paid at the time such restrictions and ofsforfeiture lapse.

7.4.Vesting PeriodRestricted Stock Awards and Restricted Stock UnitaAls shall have a Vesting Period of not less {fijathree (3
years from date of grant (but permitting pro ragating over such time) if subject only to contingedvice with the Company or a Subsid
and (ii) one (1) year from the date of grant if jeeb to the achievement of performance objectinstwithstanding the foregoing, t
restrictions in the preceding sentence shall noafjgicable to (i) grants to new hires to replaodeited awards from a prior employer,
grants in payment of Performance Awards and otasresl castbased incentive compensation, (iii) Substitute Algafiv) the death, disabili
or retirement of the Participant, (v) a Change @nttol (as defined in Section 11.3) or (vi) speciatumstances determined by the Commi
The Committee may, in its sole discretion waive \hsting restrictions and any other conditionsfegh in any Award Agreement under s
terms and conditions as the Committee shall degmogpiate, subject to the limitations imposed un8ection 162(m) of the Code and
regulations thereunder in the case of a Restristedk Award or Restricted Stock Unit Award intendeccomply with the performandease:
exception under Code Section 162(m) except as wiberdetermined by the Committee to be approprimtder the circumstances. 1
minimum Vesting Period requirements of this Secsball not apply to Restricted Stock Awards or Ret®td Stock Unit Awards granted
Directors or Consultants.

7.5.1ssuance of ShareAny Restricted Stock granted under the Plan magvidenced in such manner as the Board may deenopgte
including bookentry registration or issuance of a stock certiiaar certificates, which certificate or certifieatshall be held by the Compe
Any such certificate or certificates shall be régied in the name of the Participant and shall la@amappropriate legend referring to
restrictions applicable to such Restricted Stock.

8. OTHER SHARE-BASED AWARDS

8.1.Grants.Other Awards of Shares and other Awards that adreedan whole or in part by reference to, or areeotvise based on, Sha
or other property (“Other Share-Based Award#igluding deferred stock units, may be granted Uneder to Participants either alone o
addition to other Awards granted under the Plame®©ShareBased Awards shall also be available as a formaghyent of other Awarc
granted under the Plan and other earned cash-basguensation.

8.2. Award Agreementdhe terms of Other Shaiased Awards granted under the Plan shall be sttt ifo an Award Agreement whi
shall contain provisions determined by the Comraitiad not inconsistent with the Plan. The termsuch Awards need not be the same
respect to each Participant. Notwithstanding tleigions of this Section, Dividend Equivalents wieispect to the Shares covered by an (
ShareBased Award that vests based on achievement adrnpeshce goals shall be subject to restrictionsraskdof forfeiture to the same ext
as the Shares covered by an Other Share-Based Awithrdespect to which such Dividend Equivalentsénheen credited. Other ShdBase«
Awards may be subject to vesting restrictions dythre Vesting Period as specified by the Committee.

8.3.Minimum Vesting Perioddther ShardBased Awards shall have a Vesting Period of nat tean (i) three (3) years from date of g
(but permitting pro rata vesting over such timejubject only to continued service with the Compang Subsidiary and (ii) one (1) year fr
the date of grant if subject to the achievemenp@fformance objectives, subject in either casectelarated vesting in the Committee’
discretion in the event of a Change in ControldeBned in Section 11.3) or the termination of Braaticipants service with the Company ¢
its Subsidiaries. Notwithstanding the foregoing, thstrictions in the preceding sentence shalbaatpplicable to (i) grants to new hires to
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replace forfeited awards from a prior employer) @irants in payment of Performance Awards and otsmned cashased incenti
compensation, (iii) Substitute Awards, (iv) the thealisability or retirement of the Participant (@) special circumstances determined by
Committee. The Committee may, in its sole discreti@ive the vesting restrictions and any other @@ set forth in any Award Agreem
under such terms and conditions as the Committak dkem appropriate, subject to the limitationpased under Section 162(m) of the C
and the regulations thereunder in the case of herG8hare-Based Award intended to comply with #rdgomancebased exception under Ce
Section 162(m) except as otherwise determined byGbmmittee to be appropriate under the circums&nthe minimum Vesting Peri
requirements of this Section shall not apply to€dtBhare-Based Awards granted to Directors or Qtargs.

8.4.PaymentExcept as may be provided in an Award AgreemerieOfhardBased Awards may be paid in cash, Shares, othpepx
or any combination thereof, in the sole discrettbthe Committee. Other ShaBased Awards may be paid in a lump sum or in im&its ot
in accordance with procedures established by thmritiee, on a deferred basis subject to the reognts of Section 409A of the Code.

8.5. Deferral of Director FeesDirectors shall be eligible to elect to defer theies or retainers and receive Other Shgased Awards |
the form of deferred stock units or deferred cashidu of all or a portion of their annual retainany chairman retainer, or meeting fee:
addition Directors may elect to receive Other Stizased Awards in the form of deferred stock unitsieferred cash in lieu of all or a port
of their annual and committee retainers and anmesting fees, provided that such election is madactordance with the requirement
Section 409A of the Code. The Committee shalltsrabsolute discretion, establish such rules andegiures as it deems appropriate for
elections and for payment in deferred stock unitsash.

9. PERFORMANCE AWARDS

9.1. Grants. Performance Awards in the form of Performance C&srformance Shares or Performance Units, as dietednby thi
Committee in its sole discretion, may be grantectineder to Participants, for no consideration ersiach minimum consideration as may
required by applicable law, either alone or in &ddito other Awards granted under the Plan. Thopmance goals to be achieved for ¢
Performance Period shall be conclusively determimgdhe Committee and may be based upon the erigai forth in Section 10.2 or si
other criteria as determined by the Committeesmiscretion.

9.2. Award AgreementsThe terms of any Performance Award granted underPdan shall be set forth in an Award Agreement ifi
applicable, in a resolution duly adopted by the @uttee) which shall contain provisions determingdtibe Committee and not inconsisi
with the Plan, including whether such Awards shale Dividend Equivalents. The terms of Performafvegrds need not be the same \
respect to each Participant.

9.3. Terms and ConditionsThe performance criteria to be achieved during Beyformance Period and the length of the Perfore
Period shall be determined by the Committee upengtiant of each Performance Award; provided, howetat a Performance Period s
not be shorter than three years nor longer thanyfears unless the Award is not payable in Shdites.amount of the Award to be distribu
shall be conclusively determined by the Committee.

9.4. PaymentExcept as provided in Article 11, as provided by @ommittee or as may be provided in an Award Agesd, Performant
Awards will be distributed only after the end ofthelevant Performance Period. Performance Awarayg be paid in cash, Shares, o
property, or any combination thereof, in the saektion of the Committee. Performance Awards tmayaid in a lump sum or in installme
following the close of the Performance Period nraccordance with procedures established by then@itve®, on a deferred basis subject tc
requirements of Section 409A of the Code.
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10. CODE SECTION 162(m) PROVISIONS

10.1. Covered Employeedotwithstanding any other provision of the Planthé Committee determines at the time a RestriStked}
Award, a Restricted Stock Unit Award, a PerformaAward or an Other Shaf@ased Award is granted to a Participant who is ay e, as (
the end of the tax year in which the Company watlddm a tax deduction in connection with such AwaadCovered Employee, then
Committee may provide that this Article 10 is apable to such Award.

10.2.Performance Goaldf the Committee determines that a Restricted Stvelard, a Restricted Stock Unit, a Performance Alar ar
Other ShardBased Award is intended to be subject to this Aetl0, the lapsing of restrictions thereon anddis¢ribution of cash, Shares
other property pursuant thereto, as applicabld| beasubject to the achievement of one or moreahbje performance goals established b
Committee, which shall be based on the attainmespecified levels of one or any combination of thiéowing: total stockholder return; stc
price appreciation; comparisons with stock markelides; net income; operating income; net operagrgfit; earnings per share; reve
growth; earnings before interest and taxes; easnligfore interest, taxes, depreciation and amdidizaoperating income; asset reduction;
reduction; market share; economic vaadgtled models; return on investment; return on iegesapital; return on sales; return on equitygnr
on assets; return on capital employed; cash fl@ghdlow per share; and new product releases. Bedbrmance goals also may be b
solely by reference to the Compasiyperformance or the performance of a Subsidiagisidn, business segment or business unit o
Company or a Subsidiary, or based upon performeglative to performance of other companies or upamparisons of any of the indicat
of performance relative to performance of other panies. The Committee may provide for exclusiothefimpact of an event or occurre
which the Committee determines should appropriabelyexcluded, including (a) restructurings, distargd operations, extraordinary ite
and other unusual or naeeurring charges, (b) an event either not diresthated to the operations of the Company, Subgsididivision
business segment or business unit or not withime¢hsonable control of management, or (c) the cativel effects of tax or accounting char
in accordance with U.S. generally accepted accogrmrinciples. Such performance goals (and anyusiahs) shall (i) be set by the Commi
prior to the earlier of (i) 90 days after the conmoement of the applicable Performance Period aadxpiration of 25% of the Performau
Period, and (ii) otherwise comply with the requimnts of, Section 162(m) of the Code and the reguiathereunder.

10.3 . Adjustments; CertificatioNotwithstanding any provision of the Plan (othearthArticle 11), with respect to any Restricted &
Award, Restricted Stock Unit Award, Performance Advar Other Shar®ased Award that is subject to this Section 10,Gbenmittee ma
adjust downwards, but not upwards, the amount gayairsuant to such Award, and the Committee maywaive the achievement of 1
applicable performance goals except in the cagheofleath or disability of the Participant or aBestvise determined by the Committe:
special circumstances. The Committee must ceitifwriting the amount of the Award for each Papant for such Performance Period be
payment of the Award is made.

10.4.RestrictionsThe Committee shall have the power to impose sticér gestrictions on Awards subject to this Artiele it may dee
necessary or appropriate to ensure that such Awsatisfy all requirements for “performance-basechgensation*within the meaning «
Section 162(m) of the Code.

10.5.Limitations on Grants to Individual ParticipantSubject to adjustment as provided in Section I#2Participant may be granted
Options or Stock Appreciation Rights during anyri@nth period with respect to more than 2,000,00&r&hand (ii) Restricted Stock Awal
Restricted Stock Unit Awards, Performance Awardd/@nOther Shar®ased Awards during any calendar year that aredie® to compl
with the performancé&ased exception under Code Section 162(m) andesm@ntinated in Shares under which more than 2,00065b@res m:
be earned for each twelve (12) months in the vggtieriod or Performance Period. During any calerygar no Participant may be grar
Performance Awards that are intended to comply thighperformanc&ased exception under Code Section 162(m) andesu@ntinated in ca:
under which more than may $5,000,000 may be edoreglach twelve (12) months in the Performancedeertach of the limitations in tt
section
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shall be multiplied by two (2) with respect to Awlargranted to a Participant during the first cadengar in which the Participant commer
employment with the Company and its Subsidiariesinl Award is cancelled, the cancelled Award shaltinue to be counted toward
applicable limitation in this Section).

11. CHANGE IN CONTROL PROVISIONS

11.1.Impact on Certain AwardAward Agreements may provide that in the event &fhange in Control of the Company (as define
Section 11.3): (i) Options and Stock Appreciatiagh®s outstanding as of the date of the Changeomt@l shall be cancelled and terminz
without payment if the Fair Market Value of one &has of the date of the Change in Control istlean the per Share Option exercise pric
Stock Appreciation Right grant price, and (ii) B#rformance Awards shall be (x) considered to lbeegband payable based on achieveme
performance goals or based on target performaritteefeén full or pro rata based on the portion effermance Period completed as of the
of the Change in Control), and any limitations ¢iey restrictions shall lapse and such Performakwards shall be immediately settlec
distributed or (y) converted into Restricted StoclRestricted Stock Unit Awards based on achievémieperformance goals or based on te
performance (either in full or pro rata based om plrtion of Performance Period completed as ofdtite of the Change in Control) that
subject to Section 11.2.

11.2.Assumption or Substitution of Certain Awar@s) Unless otherwise provided in an Award Agreemanthe event of a Change
Control of the Company in which the successor compassumes or substitutes for an Option, Stock égiation Right, Restricted Stc
Award, Restricted Stock Unit Award or Other ShBased Award (or in which the Company is the ultinparent corporation and contin
the Award), if a Participarg’employment with such successor company (or thapaay) or a subsidiary thereof terminates within@ahth:
following such Change in Control (or such otherigebrset forth in the Award Agreement, includinggorthereto if applicable) and under
circumstances specified in the Award AgreementOffions and Stock Appreciation Rights outstandiagpf the date of such terminatior
employment will immediately vest, become fully esisable, and may thereafter be exercised for 24tmsofor the period of time set forth
the Award Agreement), (ii) the restrictions, lintitms and other conditions applicable to Restric&dck and Restricted Stock Ul
outstanding as of the date of such terminationnmbleyment shall lapse and the Restricted StockResiricted Stock Units shall become
of all restrictions, limitations and conditions aoecome fully vested, and (iii) the restrictiorimitations and other conditions applicable to
Other Share-Based Awards shall lapse, and suchr GtiereBased Awards shall become free of all restrictidingitations and conditions a
become fully vested and transferable to the fuléeof the original grant. For the purposes of tBéction 11.2, an Option, Stock Apprecis
Right, Restricted Stock Award, Restricted StocktUxvard or Other SharBased Award shall be considered assumed or substifor if
following the Change in Control the Award confene tright to purchase or receive, for each Shargesuto the Option, Stock Appreciati
Right, Restricted Stock Award, Restricted StocktUkivard or Other SharBased Award immediately prior to the Change in @uinthe
consideration (whether stock, cash or other seesiridr property) received in the transaction coutstig the Change in Control by holder:
Shares for each Share held on the effective datsuoi transaction (and if holders were offered aiceh of consideration, the type
consideration chosen by the holders of a majorftyhe outstanding Shares); provided, however, thatich consideration received in
transaction constituting a Change in Control issalely common stock of the successor companyCtiramittee may, with the consent of
successor company, provide that the consideratidne treceived upon the exercise or vesting of am@®pStock Appreciation Right, Restric
Stock Award, Restricted Stock Unit Award or Othéra&Based Award, for each Share subject thereto, \ilblely common stock of t
successor company with a fair market value sulisthnequal to the per Share consideration receiwedholders of Shares in the transac
constituting a Change in Control. The determinatbnvhether fair market value is substantially dcgleall be made by the Committee ir
sole discretion and its determination shall be tgiee and binding.

(b) Unless otherwise provided in an Award Agreeménthe event of a Change in Control of the Conypnthe extent the succes
company does not assume or substitute for an Qitmck
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Appreciation Right, Restricted Stock Award, Res#it Stock Unit Award or Other ShaBased Award (or in which the Company is
ultimate parent corporation and does not contifmgeAward), then immediately prior to the ChangeControl: (i) those Options and Stc
Appreciation Rights outstanding as of the datehef@€hange in Control that are not assumed or sutestifor (or continued) shall immediat
vest and become fully exercisable, (ii) restrictiolimitations and other conditions applicable &sRicted Stock and Restricted Stock Units
are not assumed or substituted for (or continudd)l dapse and the Restricted Stock and Restri&tetk Units shall become free of
restrictions, limitations and conditions and becduily vested, and (iii) the restrictions, othenltations and other conditions applicable to
Other Share-Based Awards or any other Awards tleahat assumed or substituted for (or continued)l $hpse, and such Other Sh&3ase«
Awards or such other Awards shall become freelakatrictions, limitations and conditions and beeofully vested and transferable to the
extent of the original grant.

(c) The Committee, in its discretion, may determiinat, upon the occurrence of a Change in Confroh® Company, each Option ¢
Stock Appreciation Right outstanding shall terménatithin a specified number of days after noticetlie Participant, and/or that e
Participant shall receive, with respect to eachr&lsabject to such Option or Stock AppreciationtRigin amount equal to the excess o
Fair Market Value of such Share immediately pramthte occurrence of such Change in Control oveextegcise price per Share of such Og
and/or Stock Appreciation Right; such amount tghgable in cash, in one or more kinds of stockroperty (including the stock or prope!
if any, payable in the transaction) or in a comborathereof, as the Committee, in its discretismll determine.

11.3. Change in ControlFor purposes of the Plan, unless otherwise providegn Award Agreement, Change in Control mean:
occurrence of any one of the following events (jpted, however, that except with respect to parag(dp below, any definition of Change
Control in an Award Agreement may not provide thaChange in Control will occur prior to consummatiar effectiveness of a change
control of the Company and may not provide thahar@e in Control will occur upon the announcemenitymencement, stockholder appre
or other potential occurrence of any event or fatisn that, if completed, would result in a chaimgeontrol of the Company):

(&) An acquisition (other than directly from the Mmany) of any common stock of the Company (“Comn&tock”) or other votini
securities of the Company entitled to vote gengifalt the election of directors (the “Voting Sedigs”) by any “Person”ds the term person
used for purposes of Section 13(d) or 14(d) ofEkehange Act), immediately after which such Persas “Beneficial Ownership’within the
meaning of Rule 138-promulgated under the Exchange Act) of thirtycpat (30%) or more of (i) the then outstanding ehaf Commo
Stock, (ii) the combined voting power of the Comganthen outstanding Voting Securities or (iii) th&timg power to elect a majority of 1
Board; provided, however, in determining whetheZtange in Control has occurred, Voting Securitiésctv are acquired in a NdBentro
Acquisition (as hereinafter defined) shall not ddnge an acquisition which would cause a Chang€antrol; provided, further, however, t
with respect to any acquisition of Beneficial Owstep by Unitrin Inc. (“Unitrin”),the reference to thirty percent (30%) in this Sectil.
shall be deemed to be forty-five percent (45%) garposes of Unitrin. A “Non-Control Acquisitionshall mean an acquisition by (i)
employee benefit plan (or a trust forming a padréiof) maintained by (A) the Company or (B) anypooation or other Person of whicl
majority of its voting power or its voting equityeaurities or equity interest is owned, directlyimdirectly, by the Company (aSubsidiar
Entity”) (ii) the Company or its Subsidiary Entiieor (iii) any Person in connection with a Non-@ohTransaction (as hereinafter defined);

(b) During any twenty-four (24) month period, tinelividuals who, as of the beginning of such permahstitute the Board (thérfcumben
Board”), cease for any reason to constitute at least a ityagdrthe members of the Board; provided, howetteat if the election, or nominati
for election by the Company’s shareholders, of mewy director was approved by a vote of at leastttvirls of the Incumbent Board, such r
director shall, for purposes of this Agreementcbesidered as a member of the Incumbent Boardjgedvfurther, however, that no individ
shall be considered a member of the Incumbent Bidasdch individual initially assumed office as @sult of either an actual or threate
“Election Contest” (as described in Rule b promulgated under the Exchange Act) or othewadair threatened solicitation of proxies
consents by or on behalf of a Person other
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than the Board (a “Proxy Contest”) including bysea of any agreement intended to avoid or settjeEdection Contest or Proxy Contest;
(c) The consummation of:

(i) A merger, consolidation or reorganization toigththe Company is a party or in which securitiethe Company are issued, unl
such merger, consolidation or reorganization isNori-Control Transaction.” A “Non-Control Transagtfoshall mean a merg
consolidation or reorganization with or into then@many or in which securities of the Company araddswhere

(A) the shareholders of the Company, immediatefpitgesuch merger, consolidation or reorganizatawn directly or indirectl
immediately following such merger, consolidationreorganization, at least sixty percent (60%) ef tombined voting power of t
outstanding voting securities of the corporatiosuteng from such merger or consolidation or reoigation (the Surviving
Corporation”) in substantially the same proportion as their oshigr of the Voting Securities immediately beforeclsunergel
consolidation or reorganization,

(B) the individuals who were members of the Incuntt®oard immediately prior to the execution of #ggeement providing f
such merger, consolidation or reorganization ctutstiat least a majority of the members of the tadrdirectors of the Survivir
Corporation, or a corporation beneficially directly indirectly owning a majority of the combinedtviy power of the outstandi
voting securities of the Surviving Corporation, and

(C) no Person other than (i) the Company, (ii) Supsidiary Entity, (iii) any employee benefit plgr any trust forming a pe
thereof) that, immediately prior to such mergerngmidation or reorganization, was maintained by @ompany, the Survivil
Corporation, or any Subsidiary Entity, or (iv) aRgrson who, immediately prior to such merger, clidaton or reorganization h.
Beneficial Ownership of twenty percent (20%) or mof the then outstanding Voting Securities or camrstock of the Company, t
Beneficial Ownership of twenty percent (20%) or mof the combined voting power of the Surviving @ations then outstandir
voting securities or its common stock.

(ii) A complete liquidation or dissolution of theo@pany; or

(iii) The sale or other disposition of all or sudnstially all of the assets of the Company to anys@e (other than a transfer t
Subsidiary Entity or a distribution to the Companghareholders).

Notwithstanding the foregoing, a Change in Congtwll not be deemed to occur solely because arspP¢the “Subject Persondcquiret
Beneficial Ownership of more than the permitted amoof the then outstanding common stock or VotBerurities as a result of -
acquisition of Common Stock or Voting Securitiesthg Company which, by reducing the number of shafeCommon Stock or Votit
Securities then outstanding, increases the prapatinumber of shares Beneficially Owned by thej&ittiPerson, provided that if a Chang
Control would occur (but for the operation of teentence) as a result of the acquisition of shafr€&mmon Stock or Voting Securities by
Company, and after such share acquisition by theganmy, the Subject Person becomes the Beneficiale©Dwf any additional shares
Common Stock or Voting Securities which increades percentage of the then outstanding shares ofn@ontock or Voting Securiti
Beneficially Owned by the Subject Person, then ar@e in Control shall occur.

12. GENERALLY APPLICABLE PROVISIONS

12.1. Amendment and Termination of the Pldine Board may, from time to time, alter, amendpsusl or terminate the Plan as it s
deem advisable, subject to any requirement forksimlder approval imposed by applicable law, inchgdihe rules and regulations of
principal U.S. national securities exchange on Wwiliee Shares are traded; provided that the Boagdmatamend the Plan in any manner
would result in noncompliance with Rule 18hinder the Exchange Act; and further provided thatBoard may not, without the approva
the Companys stockholders to the extent required by such egiplié law, amend the Plan to (a) increase the nupfighares that may be
subject of Awards under the Plan (except for adjasits pursuant to Section 12.2), (b) expand the
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types of awards available under the Plan, (c) naigiexpand the class of persons eligible to pgtte in the Plan, (d) amend Section 5.
Section 6.2 to eliminate the requirements relatmgninimum exercise price, minimum grant price atockholder approval, (e) increase
maximum permissible term of any Option specified3®ction 5.4 or the maximum permissible term ofalS Appreciation Right specified
Section 6.2, (f) add performance goals to Sectim@ br (g) increase any of the limitations in Secti0.5. The Board may not (except purs
to Section 12.2 or in connection with a Change ent®l), without the approval of the Compasystockholders, cancel an Option or S
Appreciation Right in exchange for cash when ther@se or grant price per share exceeds the Faiké¥d/alue of one Share or take .
action with respect to an Option or Stock AppreciaRight that would be treated as a repricing uride rules and regulations of the princ
securities exchange on which the Shares are tradeldding a reduction of the exercise price of @ption or the grant price of a St
Appreciation Right or the exchange of an Optiorstwck Appreciation Right for another Award. In déii, no amendments to, or termina
of, the Plan shall impair the rights of a Participén any material respect under any Award previogganted without such Participast’
consent.

12.2. Adjustmentsin the event of any merger, reorganization, codsgion, recapitalization, dividend or distributiwhether in cas
shares or other property, other than a regular dastiend), stock split, reverse stock split, spffi-or similar transaction or other changt
corporate structure affecting the Shares or theevdereof, such adjustments and other substitisball be made to the Plan and to Awar
a manner the Committee deems equitable or appteptéking into consideration the accounting and ¢arsequences, including s
adjustments in the aggregate number, class andokisecurities that may be delivered under the Rlanlimitations in Section 10.5 (other tl
to Awards denominated in cash), the maximum nurob&hares that may be issued pursuant to InceStiwek Options and, in the aggrec
or to any Participant, in the number, class, kind aption or exercise price of securities subjeadutstanding Awards granted under the
(including, if the Committee deems appropriate,ghbstitution of similar options to purchase tharsk of, or other awards denominated ir
shares of, another company); provided, howevet ttiganumber of Shares subject to any Award shakys be a whole number.

12.3.Transferability of AwardsExcept as provided below, no Award and no Shamshaive not been issued or as to which any appdi
restriction, performance or deferral period haslapsed, may be sold, assigned, transferred, piedgetherwise encumbered, other tha
will or the laws of descent and distribution, anetts Award may be exercised during the life of tletieipant only by the Participant or -
Participants guardian or legal representative. To the extedtumder such terms and conditions as determingtiebommittee, a Particip:
may assign or transfer an Award without considerafeach transferee thereof, a “Permitted Assign@eto the Participang spouse, childre
or grandchildren (including any adopted and stelgiedn or grandchildren), parents, grandparentsitdings, (ii) to a trust for the benefit of ¢
or more of the Participant or the persons refetoeth clause (i), (iii) to a partnership, limite@ility company or corporation in which 1
Participant or the persons referred to in clausaré the only partners, members or shareholdefi)ofor charitable donations; provided t
such Permitted Assignee shall be bound by and sutgeall of the terms and conditions of the Pland she Award Agreement relating to
transferred Award and shall execute an agreemeisfasdory to the Company evidencing such obligatioand provided further that si
Participant shall remain bound by the terms andlitimms of the Plan. The Company shall cooperaté why Permitted Assignee and
Company'’s transfer agent in effectuating any tranpérmitted under this Section.

12.4.Termination of Employment or Servicéhe Committee shall determine and set forth in @aghrd Agreement whether any Awa
granted in such Award Agreement will continue toeb@rcisable, continue to vest or be earned andetimes of such exercise, vesting
earning, on and after the date that a Participaases to be employed by or to provide servicdsg@bmpany or any Subsidiary (including
Director), whether by reason of death, disabilitgluntary or involuntary termination of employmemt services, or otherwise. The datt
termination of a Participant’'s employment or seesgigvill be determined by the Committee, which dateation will be final.

12.5.Deferral. The Committee shall be authorized to establishgaores pursuant to which the payment of any Awaag be deferred.
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12.6.Dividend EquivalentsSubject to the provisions of the Plan and any Awsgdeement, the recipient of an Award other thar©Oatior
or Stock Appreciation Right may, if so determingdtibe Committee, be entitled to receive, currentlypn a deferred basis, amounts equivi
to cash, stock or other property dividends on Shéieividend Equivalents”with respect to the number of Shares covered byAthard, a
determined by the Committee, in its sole discretitihe Committee may provide that the Dividend Eglénts (if any) shall be deemed to h
been reinvested in additional Shares or othervagevested and may provide that the Dividend Eqentl are subject to the same vestir
performance conditions as the underlying Award.vithistanding the foregoing, Dividend Equivalentedited in connection with an Awe
that vests based on the achievement of performgoaks shall be subject to restrictions and riskoofeiture to the same extent as the Av
with respect to which such Dividend Equivalentséhbeen credited.

12.7 No Pledging or HedgingAll Shares from Awards are subject to the prohinis in the Compang’ policies on hedging of Sha
(including through the use of financial instrumesiieh as prepaid variable forwards, equity swaptars and exchange funds) and pledgir
Shares (including holding Company securities inaagim account or otherwise pledging Company sdesrés collateral for a loan).

13. MISCELLANEOUS

13.1.Award Agreementd&zach Award Agreement shall either be (a) in writinga form approved by the Committee and executethé
Company by an officer duly authorized to act orbialf, or (b) an electronic notice in a form ap@d by the Committee and recorded by
Company (or its designee) in an electronic recaegikey system used for the purpose of tracking emeave types of Awards as the Commi
may provide; in each case and if required by them@dtee, the Award Agreement shall be executediweravise electronically accepted by
recipient of the Award in such form and mannertes @ommittee may require. The Committee may authaany officer of the Company
execute any or all Award Agreements on behalf ef@ompany. The Award Agreement shall set forthniia¢erial terms and conditions of
Award as established by the Committee consistetht tive provisions of the Plan.

13.2.Tax WithholdingThe Company shall have the right to make all paysen distributions pursuant to the Plan to a Paint (or :
Permitted Assignee thereof) net of any applicabtiefal, state and local taxes required to be pawdtbheld as a result of (a) the grant of
Award, (b) the exercise of an Option or Stock Apggadon Right, (c) the delivery of Shares or ca@l), the lapse of any restrictions
connection with any Award or (e) any other eventusdng pursuant to the Plan. The Company or anlysiliary shall have the right
withhold from wages or other amounts otherwise pbeyto a Participant (or Permitted Assignee) suithtwlding taxes as may be requirec
law, or to otherwise require the Participant (ornfitted Assignee) to pay such withholding taxesthdé Participant (or Permitted Assign
shall fail to make such tax payments as are reduitee Company or its Subsidiaries shall, to themtxpermitted by law, have the righ
deduct any such taxes from any payment of any &thérwise due to such Participant (or Permittedighese) or to take such other actior
may be necessary to satisfy such withholding obbiga. The Committee shall be authorized to esthlrocedures for election by Participi
(or Permitted Assignee) to satisfy such obligafionthe payment of such taxes by tendering preWyoasquired Shares (either actually ol
attestation, valued at their then Fair Market Valee by directing the Company to retain Sharestfuthe minimum required tax withholdi
rate for the Participant (or Permitted Assigneesuoch other rate that will not cause an adverseuting consequence or cost) othen
deliverable in connection with the Award.

13.3. Right of Discharge Reserved; Claims to Awardsthing in the Plan nor the grant of an Award hadar shall confer upon a
Employee, Director or Consultant the right to coné in the employment or service of the Companggr Subsidiary or affect any right t
the Company or any Subsidiary may have to termitteeemployment or service of (or to demote orxdwele from future Awards under 1
Plan) any such Employee, Director or Consultamtrgttime for any reason. The Company shall notdied for the loss of existing or poten
profit from an Award granted in the event of teration of an employment or other relationship. Nopoyee, Director or Consultant
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shall have any claim to be granted any Award utiderPlan, and there is no obligation for unifornofytreatment of Employees, Directors
Consultants under the Plan.

13.4.Substitute AwardNotwithstanding any other provision of the Plarg thrms of Substitute Awards may vary from the &eget fortl
in the Plan to the extent the Committee deems apiate to conform, in whole or in part, to the pgiens of the awards in substitution
which they are granted.

13.5. Cancellation of Award; Forfeiture of GaimMNotwithstanding anything to the contrary contairredein, an Award Agreement v
provide that:

(a) In the event of a restatement of the Compaffiylancial statements, the Committee shall haeerifpht to review any Award, t
amount, payment or vesting of which was based oangity in the financial statements that are thgesulof the restatement. If the Commi
determines that based on the results of the restaie a lesser amount or portion of an Award shbake been paid or vested, it may (i) ca
all or any portion of any outstanding Awards anyr@équire the Participant or other person to wheomy payment has been made or shar
other property have been transferred in connegctitimthe Award to forfeit and pay over to the Compaon demand, all or any portion of
gain (whether or not taxable) realized upon ther@se of any Option or Stock Appreciation Right ahé value realized (whether or
taxable) on the vesting or payment of any other iw@uring the period beginning twelve months prétgdhe date of the restatement
ending with the date of cancellation of any outdiag Awards.

(b) If the Participant, without the consent of tBempany, while employed by or providing serviceshi® Company or any Subsidiary
after termination of such employment or servicalates a non-competition, non-solicitation or riiselosure covenant or agreemen
otherwise engages in activity that is in conflicithwor adverse to the interest of the Company or Snbsidiary, as determined by
Committee in its sole discretion, then (i) any tartsling, vested or unvested, earned or unearndibpaf the Award may, at the Committee’
discretion, be canceled and (ii) the Committeatsimliscretion, may require the Participant or otberson to whom any payment has been |
or Shares or other property have been transferregrinection with the Award to forfeit and pay otethe Company, on demand, all or
portion of the gain (whether or not taxable) readizipon the exercise of any Option or Stock Appttéani Right and the value realized (whe
or not taxable) on the vesting or payment of amgpAward during the time period specified in theakd Agreement.

13.6.Stop Transfer OrderdAll certificates for Shares delivered under thenRbarsuant to any Award shall be subject to such-sansfe
orders and other restrictions as the Committee desym advisable under the rules, regulations aner edguirements of the SEC, any si
exchange upon which the Shares are then listedaapdpplicable federal or state securities lavd, fi'@ Committee may cause a legen
legends to be put on any such certificates to naplpeopriate reference to such restrictions.

13.7. Nature of PaymentsAll Awards made pursuant to the Plan are in conmatiten of services performed or to be performedthe
Company or any Subsidiary, division or business ahthe Company or a Subsidiary. Any income onga&alized pursuant to Awards un
the Plan constitutes a special incentive paymettigdParticipant and shall not be taken into actdorthe extent permissible under applic
law, as compensation for purposes of any of theleyep benefit plans of the Company or any Subsidixcept as may be determined by
Committee or by the Board or board of directorthefapplicable Subsidiary (or as may be requirethbyterms of such plan).

13.8. Other Plans.Nothing contained in the Plan shall prevent therBdeom adopting other or additional compensatiomm@gement:
subject to stockholder approval if such approvaleiguired; and such arrangements may be eitheragnapplicable or applicable only
specific cases.

13.9. Severability. The provisions of the Plan shall be deemed seler#f any provision of the Plan shall be heldawalul or otherwis
invalid or unenforceable in whole or in part byaud of competent jurisdiction or by reason of ajparn a law or regulation, such provis
shall (a) be deemed limited to the extent that szairt of competent jurisdiction deems it lawfualid and/or enforceable and as so Ilim
shall remain in full force and effect, and (b) affect any other provision of the Plan or part goér each of which shall remain in full force
effect. If the making of any payment or the
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provision of any other benefit required under th@nPshall be held unlawful or otherwise invalid wrenforceable by a court of compe
jurisdiction or any governmental regulatory agermyimpermissible under the rules of any securiéeshange on which the Shares are i
such unlawfulness, invalidity, unenforceabilityiompermissibility shall not prevent any other paytenbenefit from being made or provic
under the Plan, and if the making of any paymeiitiinor the provision of any other benefit requirender the Plan in full would be unlaw
or otherwise invalid or impermissible, then suchawdulness, invalidity or impermissibility shall h@revent such payment or benefit fi
being made or provided in part, to the extent thatould not be unlawful, invalid or impermissibéad the maximum payment or benefit
would not be unlawful, invalid or impermissible #H# made or provided under the Plan.

13.10.Construction As used in the Plan, the word#itlude” and “ including,” and variations thereof, shall not be deemed tebeag o
limitation, but rather shall be deemed to be fokoly the wordéwithout limitation.”

13.11.Unfunded Status of the Plafhe Plan is intended to constitute an “unfundeldih for incentive compensation. With respect tg
payments not yet made to a Participant by the Comp#othing contained herein shall give any sudtiépant any rights that are greater t
those of a general creditor of the Company. Irsitle discretion, the Committee may authorize tleation of trusts or other arrangement
meet the obligations created under the Plan toetelhe Shares or payments in lieu of or with resp® Awards hereunder; provided, howe
that the existence of such trusts or other arraegésris consistent with the unfunded status ofthe.

13.12.Governing Law.The Plan and all determinations made and actickentéhereunder, to the extent not otherwise gowveinethe
Code or the laws of the United States, shall beegmd by the laws of the State of Delaware, withietgrence to principles of conflict of lay
and construed accordingly.

13.13.Effective Date of Plan; Termination of Plafhe Plan shall be effective on the date of the @mdrof the Plan by the holders of
shares entitled to vote at a duly constituted megetif the stockholders of the Company. The Platl ieanull and void and of no effect if t
foregoing condition is not fulfilled and in suchest each Award shall, notwithstanding any of thecpding provisions of the Plan, be null
void and of no effect. Awards may be granted urttler Plan at any time and from time to time on dorpto the tenth anniversary of 1
effective date of the Plan, on which date the Rldhexpire except as to Awards then outstandingermthe Plan; provided, however, in
event may an Incentive Stock Option be granted rtiwae ten (10) years after the earlier of (i) théedof the adoption of the Plan by the B
or (ii) the effective date of the Plan as providedhe first sentence of this Section. Such outlite; Awards shall remain in effect until tf
have been exercised or terminated, or have expired.

13.14.Foreign Employees and Consultanfsvards may be granted to Participants who are doreiationals or employed or provid
services outside the United States, or both, oh gerns and conditions different from those apjpliedo Awards to Employees or Consult:
providing services in the United States as mayhénjudgment of the Committee, be necessary oratdsiin order to recognize difference
local law or tax policy. The Committee also may osp conditions on the exercise or vesting of Awamdsrder to minimize the Comparsy’
obligation with respect to tax equalization for Hayges or Consultants on assignments outside tioeile country.

13.15.Compliance with Section 409A of the Cotleis Plan is intended to comply and shall be adsténed in a manner that is intende
comply with Section 409A of the Code and shall bestrued and interpreted in accordance with sueminTo the extent that an Award or
payment, settlement or deferral thereof is sulip&ection 409A of the Code, the Award shall bentgd, paid, settled or deferred in a ma
that will comply with Section 409A of the Code, limding regulations or other guidance issued witbpeet thereto, except as othen
determined by the Committee. Any provision of tRlan that would cause the grant of an Award omptigment, settlement or deferral the
to fail to satisfy Section 409A of the Code shaldmended to comply with Section 409A of the Cade ¢imely basis, which may be made
a retroactive basis, in accordance with regulatarg other guidance issued under Section 409Aeo€Cide.

13.16.No Registration Rights; No Right to Settle in CaBhe Company has no obligation to register with goyernmental body
organization (including, without limitation, the Sany of (a)
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the offer or issuance of any Award, (b) any Sh@ssgable upon the exercise of any Award, or (c)stile of any Shares issued upon exerci
any Award, regardless of whether the Company ih dadertakes to register any of the foregoing.drtipular, in the event that any of (x)
offer or issuance of any Award, (y) any Sharesabiupon exercise of any Award, or (z) the salaryf Shares issued upon exercise of
Award are not registered with any governmental bodgrganization (including, without limitation,&tfSEC), the Company will not under :
circumstance be required to settle its obligatidfresny, under this Plan in cash.

13.17.Data Privacy.As a condition of acceptance of an Award, the Bigaint explicitly and unambiguously consents todbkection, us
and transfer, in electronic or other form, of peedodata as described in this Section by and amasgpplicable, the Company anc
Subsidiaries for the exclusive purpose of implenmgntadministering and managing the Participauptérticipation in the Plan. The Particig
understands that the Company and its Subsidian&s dertain personal information about the Paréioip including the Participast’'name
home address and telephone number, date of botialsnsurance number or other identification nemisalary, nationality, job title, a
shares of stock or directorships held in the Compamany Subsidiary, details of all Awards or arthey entitlement to Shares awart
canceled, exercised, vested, unvested or outstmithe Participans favor, for the purpose of implementing, managing administering tt
Plan (the “Data”).The Participant further understands that the Commamd its Subsidiaries may transfer the Data antothgsnselves
necessary for the purpose of implementation, manageand administration of the Participanparticipation in the Plan, and that the Com|
and its Subsidiaries may each further transferDhé&a to any third parties assisting the Compantha implementation, management,
administration of the Plan. The Participant underds that these recipients may be located in thi&ciant’s country, or elsewhere, and t
the recipient’s country may have different data@cy laws and protections than the Participgoduntry. The Participant understands that
she may request a list with the names and addredsasy potential recipients of the Data by coritarthis or her local human resour
representative. The Participant, through partiocgpatin the Plan and acceptance of an Award underRian, authorizes such recipient
receive, possess, use, retain and transfer the iDatkectronic or other form, for the purposesneplementing, administering and managing
Participants participation in the Plan, including any req@siansfer of such Data as may be required to kebiar other third party with wha
the Participant may elect to deposit any Shares.Fdrticipant understands that the Data will be bely as long as is necessary to implen
manage, and administer the Participamarticipation in the Plan. The Participant untierds that he or she may, at any time, view the,
request additional information about the storaged processing of the Data, require any necessaryna@ments to the Data, or refuse
withdraw the consents herein in writing, in anyecasthout cost, by contacting his or her local hamasources representative. The Partic
understands that refusal or withdrawal of conseay mffect the Participarst’ability to participate in the Plan. For more mfi@tion on th
consequences of refusal to consent or withdrawalooent, the Participant understands that he @msdy contact his or her local hur
resources representative.

13.18.Indemnity.To the extent allowable pursuant to applicable laach member of the Committee or of the Board anydperson t
whom the Committee has delegated any of its autharider the Plan shall be indemnified and heldritess by the Company from any I
cost, liability, or expense that may be imposedrupo reasonably incurred by such person in conmeatiith orresulting from any clair
action, suit, or proceeding to which he or she rbaya party or in which he or she may be involveddnson of any action or failure to
pursuant to the Plan and against and from any kran@unts paid by him or her in satisfaction adgment in such action, suit, or proceet
against him or her; provided he or she gives the@my an opportunity, at its own expense, to haadt defend the same before he o1
undertakes to handle and defend it on his or her loghalf. The foregoing right of indemnificationadimot be exclusive of any other rights
indemnification to which such persons may be etifpursuant to the Company’s Certificate of Incoagion or Bylaws, as a matter of law,
otherwise, or any power that the Company may hawedemnify them or hold them harmless.

13.19.Captions.The captions in the Plan are for convenience @regfce only, and are not intended to narrow, lanaffect the substan
or interpretation of the provisions contained herei



