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Dear Valued Stockholder:

You are cordially invited to attend the annual meeting of stockholders of Curtiss-Wright Corporation to be held on
Friday, May 8, 2009 at the Sheraton Parsippany Hotel, 199 Smith Road, Parsippany, New Jersey 07054, commencing
at 10:00 a.m. local time.

The Notice of Annual Meeting and Proxy Statement which follow this letter provide information concerning matters
to be considered and acted upon at the annual meeting. We will provide a brief report on our business followed by a
question and answer period at the annual meeting.

We know that many of you are unable to attend the annual meeting in person. The proxies that we solicit give you the
opportunity to vote on all matters that are scheduled to come before the annual meeting. Whether or not you plan to
attend, you can be sure that your shares are represented by promptly voting and submitting your proxy by phone, by
internet or by completing, signing, dating, and returning your proxy card in the enclosed postage-paid envelope.

On behalf of your Board of Directors, management, and our employees, I would like to express our appreciation for
your continued support.

Sincerely,

MARTIN R. BENANTE
Chairman and Chief Executive
Officer
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CURTISS-WRIGHT CORPORATION
10 Waterview Boulevard, Second Floor, Parsippany, New Jersey 07054

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the holders of the common stock of Curtiss-Wright Corporation:

Notice is hereby given that the annual meeting (the Annual Meeting ) of stockholders of Curtiss-Wright Corporation, a
Delaware corporation (the Company ), will be held on Friday, May 8, 2009, at the Sheraton Parsippany Hotel, 199
Smith Road, Parsippany, New Jersey 07054, commencing at 10:00 a.m. local time, for the following purposes:

(1) To elect nine
Directors.

(2) To ratify the
appointment
of Deloitte &
Touche LLP
as our
independent
public
accountants
for 2009.

(3) To consider

and transact

such other

business as

may

properly

come before

the Annual

Meeting.
Only record holders of the Company s common stock at the close of business on March 4, 2009, the record date for the
Annual Meeting, are entitled to notice of and to vote at the Annual Meeting. A list of stockholders will be available
for examination by any stockholder(s) at the Annual Meeting and at the offices of the Company, 10 Waterview
Boulevard, Second Floor, Parsippany, New Jersey 07054, during the ten days preceding the Annual Meeting date.

All stockholders are cordially invited to attend the Annual Meeting in person. Stockholders who plan to attend the
Annual Meeting in person are nevertheless requested to sign and return their proxy cards to make certain that their
vote will be represented at the Annual Meeting should they be prevented unexpectedly from attending.

By Order of the Board of Directors,

April 1,2009 MICHAEL J. DENTON

Vice President, Corporate Secretary

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



Edgar Filing: CURTISS WRIGHT CORP - Form DEF 14A
ENVELOPE

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on Friday,
May 8, 2009. This Proxy Statement, our 2008 Annual Report on Form 10-K, and informational brochure to
security holders are available on our website: www.curtisswright.com.
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CURTISS-WRIGHT CORPORATION
10 Waterview Boulevard, Second Floor, Parsippany, New Jersey 07054

PROXY STATEMENT

This Proxy Statement is being furnished in connection with the solicitation of proxies by the Board of Directors of
Curtiss-Wright Corporation, a Delaware corporation (the Company ), for use at the annual meeting of stockholders of
the Company (the Annual Meeting ) to be held on Friday, May 8, 2009, at 10:00 a.m. local time, at the Sheraton
Parsippany Hotel, 199 Smith Road, Parsippany, New Jersey 07054, and at any adjournments thereof.

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and Solicitation. This Proxy Statement and accompanying form of proxy card set forth in Appendix A hereto
will be first sent to stockholders entitled to vote at the Annual Meeting on or about April 1, 2009. For information
about stockholders eligibility to vote at the Annual Meeting, please see Record Date and Outstanding Stock below.
The cost of the solicitation of proxies will be paid by the Company. The solicitation is to be made primarily by mail
but may be supplemented by telephone calls and personal solicitation by officers and other employees of the

Company. We will reimburse banks and nominees for their expenses in forwarding proxy materials to our beneficial
owners.

Annual Report on Form 10-K. A copy of the Company s 2008 Annual Report on Form 10-K filed with the Securities
and Exchange Commission has been mailed or sent simultaneously with this Proxy Statement to all stockholders
entitled to vote at the Annual Meeting.

Proxies. Whether or not you plan to attend the Annual Meeting, we request that you date and execute the enclosed
proxy card and return it in the enclosed postage-paid return envelope, or use the telephone or the internet to submit
your proxy. Telephone and internet proxy instructions are provided on the proxy card. A control number, located on
the proxy card, is designed to verify your identity and allow you to vote your shares, and confirm that your voting
instructions have been properly recorded.

If your shares are registered in the name of a bank, broker, or other nominee, follow the proxy instructions on the form
you receive from the nominee. The availability of telephone and internet proxy will depend on the nominee s proxy
processes. Brokers who hold shares in  street name for customers are precluded from exercising voting discretion with
respect to the approval of non-routine matters (so called broker non-votes ). With respect to the election of Directors
and the ratification of the appointment of the independent public accountants and other routine matters, a broker will
have discretionary authority to vote the shares of Company common stock if the beneficial owner has not given
instructions.

Voting In Accordance With Instructions. The shares represented by your properly completed proxy will be voted in
accordance with your instructions marked on it. If you properly sign, date, and deliver to us your proxy but you mark
no instructions on it, the shares represented by your proxy will be voted for the election as Directors of the nominees
proposed (see Proposal One) and for the ratification of Deloitte & Touche LLP as our independent public accountants
for 2009 (see Proposal Two). The Board of Directors is not aware of any other matters to be presented for action at the
Annual Meeting, but if other matters are properly brought before the Annual Meeting, shares represented by properly
completed proxies received by mail, telephone, or the internet will be voted in accordance with the judgment of the
persons named as proxies.

Signatures in Certain Cases. If a stockholder is a corporation or unincorporated entity such as a partnership or limited
liability company, the enclosed proxy should be signed in its corporate or other entity name by an authorized officer
or person and his or her title should be indicated. If shares are registered in the name of 2 or more trustees or other
persons, the proxy must be signed by a majority of them. If shares are registered in the name of a decedent, the proxy

7
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should be signed by the executor or administrator and his or her title should follow the signature.

Revocation of Proxies. Stockholders have the right to revoke their proxies at any time before a vote is taken (1) by
notifying the Corporate Secretary of the Company in writing at the Company s address
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given above, (2) by executing a new proxy bearing a later date or by submitting a new proxy by telephone or the
internet on a later date, provided the new proxy is received by American Stock Transfer & Trust Company (which will
have a representative present at the Annual Meeting) before the vote, (3) by attending the Annual Meeting and voting
in person, or (4) by any other method available to stockholders by law.

Record Date and Outstanding Stock. The close of business on March 4, 2009 has been fixed as the record date of the
Annual Meeting, and only stockholders of record at that time will be entitled to vote. The only capital stock of the
Company outstanding is the common stock, par value $1.00 per share (the Common Stock ). As of March 4, 2009,
there were 45,217,106 shares of Common Stock outstanding constituting all the capital stock of the Company entitled
to vote at the Annual Meeting. Each stockholder is entitled to one vote for each share of Common Stock held.

Quorum. The presence, in person or by properly executed proxy, of the holders of a majority of the outstanding shares
of Common Stock entitled to vote at the Annual Meeting is necessary to constitute a quorum at the Annual Meeting.

Required Vote. A plurality of the Common Stock present in person or represented by proxy at the Annual Meeting
will elect as Directors the nominees proposed (see Proposal One). The ratification of Deloitte & Touche LLP as our
independent public accountants for 2009 (see Proposal Two) requires the affirmative vote of a majority of the shares
of Common Stock present in person or represented by proxy. Abstentions and broker non-votes will be counted for
purposes of determining the presence or absence of a quorum. Abstentions and broker non-votes will not be counted
as having voted either for or against a proposal.

Appraisal Rights. Under the Delaware General Corporation Law, the holders of Common Stock do not have appraisal
rights with respect to the matters to be voted on at the Annual Meeting.

PROPOSAL ONE: ELECTION OF DIRECTORS
General Information

At the date of this Proxy Statement, the Board of Directors of the Company (the Board or Board of Directors ) consists
of nine members, eight of whom are non-employee Directors.

The Committee on Directors and Governance of the Board of Directors has recommended and our full Board of
Directors has nominated Martin R. Benante, S. Marce Fuller, Dr. Allen A. Kozinski, Carl G. Miller, William B.
Mitchell, John R. Myers, John B. Nathman, Dr. William W. Sihler, and Albert E. Smith, each currently serving
Directors, to be elected to the Board for a one year term. Each nominee has indicated his or her willingness to serve.
In the event that any nominee should become unavailable for election, the persons named in the proxy may vote for
the election of a substitute nominee.

Directors will be elected by a plurality of votes properly cast (in person or by proxy) at the Annual Meeting. This
means that a person will be elected who receives the first through ninth highest number of votes, even if he or she
receives less than a majority of the votes cast. Therefore, stockholders who do not vote or withhold their vote from
one or more of the proposed nominees and do not vote for another person, will not affect the outcome of the election
provided that a quorum is present at the Annual Meeting. A broker who is the record holder of shares of Common
Stock beneficially owned by a customer will have discretionary authority to vote such shares in the election of
directors if the broker has not received voting instructions from the beneficial owner by the 10th day before the
meeting, provided that this Proxy Statement has been transmitted to the beneficial owner at least 15 days before the
meeting.

Information Regarding Nominees
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Set forth below is information with respect to the nominees for Directors. Such information includes the principal
occupation of each nominee for Director during, at least, the past five years.

Martin R. Benante, age 56, has been the Chairman of the Board of Directors and Chief Executive Officer of the
Company since April 2000. He has been a Director of the Company since 1999.

2

10
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S. Marce Fuller, age 48, was the President and Chief Executive Officer of Mirant Corporation from July 1999 to
October 2005 and a Director of Mirant Corporation from July 1999 until January 2006. Since October 2001 she has
served as a Director of Earthlink, Inc. She has been a Director of the Company since 2000 and serves as a member of
the Audit Committee, the Executive Compensation Committee, and as a Chairman of the Committee on Directors and
Governance.

Dr. Allen A. Kozinski, age 67, served as Group Vice President, Global Refining of BP PLC from 1998 through 2002.
He has been a Director of the Company since 2007 and serves as a member of the Executive Compensation
Committee and the Committee on Directors and Governance.

Carl G. Miller, age 66, served as a consultant to the Company from April 2003 to June 2003. From January 2002 to
July 2002, he served as a consultant to Textron, Inc. From August 1990 to April 2003, he was employed by TRW,
Inc., serving as Executive Vice President and Chief Financial Officer from January 1996 to July 2001. He has been a
Director of the Company since 2003 and serves as a member of the Audit and Finance Committees.

William B. Mitchell, age 73, has served on the Board of Trustees of Mitre Corporation since May 1997. From January
1997 to January 2001, he served as a Director of Primex Technologies, Inc. He has been a Director of the Company
since 1996 and serves as the Chairman of the Finance Committee and a member of the Executive Compensation
Committee.

John R. Myers, age 72, served as Chairman and Chief Executive Officer of Tru-Circle Corporation from June 1999 to
July 2003. Since 1993 he has been a limited partner of Carlisle Enterprises, a private equity group and since 2005 he
has served as an Operating Partner of First Atlantic Capital Corporation, a private equity group. From 1994 to May
2002 he served as a Director of lomega Corporation. He has been a Director of the Company since 1996 and serves as
Chairman of the Executive Compensation Committee and a member of the Committee on Directors and Governance.

Admiral (Ret.) John B. Nathman, age 60, served as commander of U.S. Fleet Forces Command from February 2005 to
May 2007. From August 2004 to February 2005 he served as Vice Chief of Naval Operations in the U.S. Navy. From
August 2002 to August 2004 he served as Deputy Chief of Naval Operations for Warfare Requirements and Programs
at the Pentagon. From October 2001 to August 2002 he served as Commander, Naval Air Forces. From August 2000
to October 2001 he served as Commander of Naval Air Forces, U.S. Pacific Fleet. He has been a Director of the
Company since 2008 and serves as a member of the Finance Committee and the Committee on Directors and
Governance.

Dr. William W. Sihler, age 71, has been the Ronald E. Trzcinski Professor of Business Administration, Darden
Graduate School of Business Administration, University of Virginia since 1984. Since 1992 he has served as Director,
President, and Treasurer of Southeastern Consultants Group, Ltd. He has been a Director of the Company since 1991
and serves as Chairman of the Audit Committee and a member of the Finance Committee.

Albert E. Smith, age 59, served as Chairman of Tetra Tech, Inc. from March 2006 to January 2008 and has been a
director of Tetra Tech since May 2005. He has been a director of CDI Corp. since October 2008. From 2002 to 2005
he served as a member of the Secretary of Defense s Science Board. Mr. Smith was employed at Lockheed Martin
Corp. from August 1985 to January 2005. Mr. Smith served as an Executive Vice President and an officer of

Lockheed Martin from September 1999 until June 2005. He has been a Director of the Company since 2006 and
serves as a member of the Audit Committee and Finance Committee.

Certain Legal Proceedings
None
Compensation of Directors

11
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For information concerning compensation of our Directors, please see Compensation of Directors below.

3
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RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE 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 governance guidelines that provide the framework for the governance of
the Company. The corporate governance guidelines are available on the Company s website at www.curtisswright.com
or by sending a request in writing to the Corporate Secretary, Curtiss- Wright Corporation, 10 Waterview Boulevard,
Second Floor, Parsippany, New Jersey 07054.

The corporate governance guidelines address, among other things, standards for Director independence, meetings of
the Board, executive sessions of the Board, committees of the Board, the compensation of Directors, duties of
Directors to the Company and its stockholders, and the Board s role in management succession. The Board reviews
these principles and other aspects of governance annually.

Meetings of the Board

The Board has regularly scheduled meetings each year and special meetings are held as necessary. In addition,
management and the Directors communicate informally on a variety of topics, including suggestions for Board or
committee agenda items, recent developments, and other matters of interest to the Directors. Each Director has full
access to management.

The Company s non-employee Directors meet in executive session without any employee Directors or members of
management present at every regularly scheduled Board meeting. During 2008, the non-employee Directors met 5
times in executive session. The Board appoints a lead Director for such executive sessions on a rotating basis.

Directors are expected to attend all meetings of the Board and each committee on which they serve. In 2008, the
Board held 13 meetings and committees of the Board held a total of 17 meetings. During 2008, each Director attended
not less than 75% of the aggregate number of meetings of the Board of Directors and of the committee or committees
on which he or she served, which were held during the period that he or she served.

The Company does not have a formal policy with respect to Director attendance at the annual meeting of stockholders.
The Company believes that the potential expense involved with requiring all non-employee Directors to attend the
annual meeting of stockholders outweighs the benefit of such attendance because meeting agenda items are generally
uncontested, nearly all shares voted are voted by proxy and stockholder attendance at the meetings is traditionally

very low. Accordingly, no non-employee Directors attended the Company s 2008 annual meeting of stockholders.
Martin R. Benante, the Company s Chairman of the Board and Chief Executive Officer, did attend the Company s 2008
annual meeting of stockholders and will attend the Company s 2009 annual meeting of stockholders where he will be
available for questions.

Communication with the Board

Stockholders, employees, and other interested parties wishing to contact the Board directly may initiate in writing any
communication with: (i) the Board, (ii) any committee of the Board, (iii) the presiding Director of the executive
session meetings of non-employee Directors, (iv) the non-employee Directors as a group, or (v) any individual
non-employee Director by sending the communication to Dr. William W. Sihler, c/o Southeastern Consultants Group,
Ltd., P.O. Box 5645, Charlottesville, Virginia, 22905. The name of any specific intended Board recipient should be

13
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noted in the communication. Dr. Sihler will forward such correspondence only to the intended recipients. However,
prior to forwarding any correspondence, Dr. Sihler will review such correspondence and, in his discretion, not forward
certain items if they are deemed to be of a commercial nature or sent in bad faith.

4
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Director Independence

The corporate governance guidelines provide independence standards consistent with the New York Stock Exchange
listing standards. These standards specify the criteria by which the independence of the Company s Directors will be
determined, and require the Board to determine affirmatively that each independent Director has no material
relationship with the Company other than as a Director. The Board has adopted the standards set out in Appendix B to
this Proxy Statement for its evaluation of the materiality of Director relationships with the Company. The Board has
determined that the following Directors are independent as required by the New York Stock Exchange listing
standards and the Board s corporate governance guidelines: S. Marce Fuller, Dr. Allen A. Kozinski, Carl G. Miller,
William B. Mitchell, John R. Myers, John B. Nathman, Dr. William W. Sihler, and Albert E. Smith.

All members of the Audit Committee, the Executive Compensation Committee, the Finance Committee, and the
Committee on Directors and Governance are independent Directors as defined in the New York Stock Exchange
listing standards and in the standards in the Company s corporate governance guidelines.

Code of Conduct

The corporate governance guidelines contain a code of conduct that applies to every Director. The Company also
maintains a code of conduct that applies to every employee, including the Company s Chief Executive Officer, Chief
Financial Officer, and Controller. We designed the corporate governance guidelines and the code of conduct to ensure
that the Company s business is conducted in a consistently legal and ethical manner. The corporate governance
guidelines include policies on, among other things, conflicts of interest, corporate opportunities, and insider trading.
Our code of conduct applicable to our employees includes policies on, among other things, employment, conflicts of
interest, financial reporting, the protection of confidential information, and insider trading and requires strict
adherence to all laws and regulations applicable to the conduct of our business. We will disclose any waivers of or
amendments to the codes of conduct pertaining to Directors or senior financial executives on our website at
www.curtisswright.com in accordance with applicable law and the requirements of the New York Stock Exchange
corporate governance standards. To date, no waivers have been requested or granted. Our code of conduct is available
at www.curtisswright.com or by sending a request in writing to the Corporate Secretary, Curtiss-Wright Corporation,
10 Waterview Boulevard, Second Floor, Parsippany, New Jersey 07054.

Board Committees

The Board of Directors has an Audit Committee, an Executive Compensation Committee, a Committee on Directors
and Governance, and a Finance Committee. The Board has adopted a written charter for each of these committees.
The full text of each charter is available on the Company s website located at www.curtisswright.com or by sending a
request in writing to the Corporate Secretary, Curtiss-Wright Corporation, 10 Waterview Boulevard, Second Floor,
Parsippany, New Jersey 07054.

Audit Committee. The Audit Committee presently consists of Dr. William W. Sihler, Chairman, S. Marce Fuller, Carl
G. Miller, and Albert E. Smith. The Audit Committee met 5 times during 2008. The Audit Committee assists the
Board in fulfilling its oversight responsibility relating to the integrity of the Company s financial statements and the
financial reporting process, the systems of internal accounting and financial controls, the performance of the
Company s internal audit function, the annual independent audit of the Company s financial statements, the
performance, qualifications, and independence of its independent registered public accounting firm, and the
Company s compliance and ethics programs.

Each member of the Audit Committee meets the independence requirements of the New York Stock Exchange, Rule
10A-3 under the Securities Exchange Act of 1934, and the Company s corporate governance guidelines. In accordance
with New York Stock Exchange requirements, the Board in its business judgment has determined that each member of
the Audit Committee is financially literate, knowledgeable, and qualified to review financial statements. The Board
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least one member of the Audit Committee, Carl G. Miller, is an audit committee financial expert as defined in the
rules of the Securities and Exchange Commission. For information on Mr. Miller s relevant experience, please see
Information Regarding Nominees above.

Executive Compensation Committee. The Executive Compensation Committee presently consists of John R. Myers,
Chairman, S. Marce Fuller, Dr. Allen A. Kozinski, and William B. Mitchell. The Executive Compensation Committee
met 7 times during 2008. The Executive Compensation Committee has overall responsibility for evaluating and
approving the Company s elected officer and executive compensation plans, policies, and programs. Each member of
the Executive Compensation Committee meets the independence requirements of the New York Stock Exchange and
the Company s corporate governance guidelines.

Committee on Directors and Governance. The Committee on Directors and Governance presently consists of S.
Marce Fuller, Chairman, Dr. Allen A. Kozinski, John R. Myers, and John B. Nathman. The Committee on Directors
and Governance met 3 times during 2008. The Committee on Directors and Governance develops policy on the size
and composition of the Board, criteria for Director nomination, procedures for the nomination process, and
compensation paid to Directors. The committee identifies and recommends candidates for election to the Board. Each
member of the Committee on Directors and Governance meets the independence requirements of the New York Stock
Exchange and the Company s corporate governance guidelines.

Finance Committee. The Finance Committee presently consists of William B. Mitchell, Chairman, Carl G. Miller,

John B. Nathman, Dr. William W. Sihler, and Albert E. Smith. The Finance Committee met 2 times during 2008. The
Finance Committee, among other things, advises the Board regarding the capital structure of the Company, the
Company s dividend policy, and the investment managers and policies relating to the Company s defined benefit plans.
Each member of the Finance Committee meets the independence requirements of the New York Stock Exchange and
the Company s corporate governance guidelines.

Stockholder Recommendations and Nominations for Directors

Stockholder Recommendations. The Committee on Directors and Governance will consider stockholder
recommendations for Director nominees. A stockholder desiring the committee to consider his or her Director
recommendation should deliver a written submission to the Committee on Directors and Governance in care of the
Corporate Secretary, Curtiss-Wright Corporation, 10 Waterview Boulevard, Second Floor, Parsippany, New Jersey
07054. Such submission must include:

(1) the name and
address of
such
stockholder,

(2) the name of
such nominee,

(3) the nominee s
written
consent to
serve if
elected,

(4) documentation
demonstrating

17
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(6)

that the
nominating
stockholder is
indeed a
stockholder of
the Company,
including the
number of
shares of stock
owned,

a
representation
(1) that the
stockholder is
a holder of
record of the
stock of the
Company
entitled to vote
at such
meeting and
whether he or
she intends to
appear in
person or by
proxy at the
meeting, and
(i1) whether
the
stockholder
intends or is
part of a group
that intends to
deliver a proxy
statement to
the Company s
stockholders
respecting
such nominee
or otherwise
solicit proxies
respecting
such nominee,

a description
of any
derivative
instruments
the
stockholder
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(7

owns for
which the
Company s
shares are the
underlying
security or any
other direct or
indirect
opportunity
the
stockholder
has to profit
from any
increase or
decrease in the
value of the
Company s
stock,

a description
of the extent to
which the
stockholder
has entered
into any
transaction or
series of
transactions,
including
hedging, short
selling,
borrowing
shares, or
lending shares,
with the effect
or intent to
mitigate loss
to or manage
or share risk or
benefit of
changes in the
value or price
of share of
stock of the
Company for,
or to increase
or decrease the
voting power
or economic
interest of,
such
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stock of the
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(10)

11

a description of any
proxy, contract,
arrangement,
understanding, or
relationship under
which the
stockholder has a
right to vote any of
shares of stock of
the Company or
influence the voting
over any such
shares,

a description of any
rights to dividends
on the shares of
stock of the
Company the
stockholder has that
are separated or
separable from the
underlying shares of
stock of the
Company,

a description of any
performance-related
fees (other than
asset-based fee) the
stockholder is
entitled to based on
any increase or
decrease in the value
of the shares of
stock of the
Company or related
derivative
instruments,

to the extent known,
the name and
address of any other
stockholder
supporting the
nomination on the
date of the
stockholder s
submission of the
nomination to the
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Committee on
Directors and
Governance,

(12) any information
relating to the
nominee and his or
her affiliates that
would be required to
be disclosed in a
proxy solicitation for
the election of
Directors of the
Company pursuant
to Regulation 14A
under the Securities
Exchange Act of
1934, and

(13) adescription of all

direct and indirect

compensation, and

other material

monetary

agreements,

arrangements and

understandings

during the past three

years, and any other

material

relationships

between such

nominating

stockholder or

beneficial owner, if

any, on the one

hand, and the

nominee and his or

her respective

affiliates or

associates, or others

acting in concert

therewith, on the

other hand.
In addition, such submission must be accompanied by a written questionnaire with respect to the background and
qualification of the nominee and the background of any other person or entity on whose behalf the nomination is being
made. Further, the nominee must also provide a written representation and agreement that such nominee (i) is not and
will not become party to (x) any agreement, arrangement or understanding as to how such prospective nominee will
act or vote on any issue or question that has not been disclosed to the Company, or (y) any agreement, arrangement or
understanding as to how such prospective nominee will act or vote on any issue or question that could limit or
interfere with such nominee s ability to comply with such nominee s fiduciary duties, (ii) is not and will not become
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party to any agreement, arrangement or understanding with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director, that has not been disclosed to the
Company, and (iii) in such person s individual capacity and on behalf of any beneficial owner on whose behalf the
nomination is being made, would be in compliance with all applicable corporate governance, conflict of interest,
confidentiality, and stock ownership and trading policies and guidelines of the Company. The Committee may require
additional information from the nominee to perform its evaluation.

In its assessment of each potential nominee, the Committee on Directors and Governance will review the nominee s
judgment, experience, independence, and understanding of the Company s business; the range of talent and experience
already represented on the Board; and such other factors that the committee determines are pertinent in light of the
current needs of the Company. The committee will also take into account the ability of a nominee to devote the time
and effort necessary to fulfill his or her responsibilities as a Company Director.

Stockholder Nominations. A stockholder desiring to nominate a person as Director should deliver a written submission
in accordance with the Company s By-laws to the Corporate Secretary, Curtiss- Wright Corporation, 10 Waterview
Boulevard, Second Floor, Parsippany, New Jersey 07054. Such submission must include the items listed above under

Stockholder Recommendations and Nominations for Directors . Stockholder submissions for Director nominees at the
2010 annual meeting of stockholders must be received by the Corporate Secretary of the Company no later than
February 7, 2010 and no earlier than January 7, 2010. Nominee recommendations that are made by stockholders in
accordance with these procedures will receive the same consideration as recommendations initiated by the Committee
on Directors and Governance.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (CD&A) discusses the Company s compensation philosophy and policies
and describes all material elements of compensation awarded in 2008 to Martin R. Benante, Chief Executive Officer,
Glenn E. Tynan, Chief Financial Officer, David C. Adams, Co-Chief Operating Officer, David J. Linton, Co-Chief
Operating Officer, and Edward Bloom, Vice President. These five individuals are also occasionally referred to
collectively hereinafter as the Named Executive Officers .

Oversight of Compensation Program

The Executive Compensation Committee of the Board of Directors (the Committee ) establishes the guiding
philosophy of the Company s executive compensation system and oversees management s efforts to implement that
philosophy, including the approval of all elements of compensation paid to the Company s Chief Executive Officer and
recommendations to the Board of compensation paid for the other Named Executive Officers. The Committee

conducts these activities pursuant to provisions contained in the Company s by-laws and a Committee charter approved
by the Board of Directors. The Committee s Charter is available on the Company s website at www.curtisswright.com.

The Committee may select, retain, and determine the terms of engagement for independent compensation and benefits
consultants and outside counsel, as needed, to provide independent advice to the Committee with respect to the
Company s current and proposed executive compensation and employee benefit programs. During 2008, the
Committee retained Hay Group, Inc. as an external compensation consulting firm to advise on executive
compensation matters including market trends in executive compensation, proposals for compensation programs,
review of management proposals for compensating officers, and other topics as the Committee deems appropriate.
Hay Group is directly accountable to the Committee. Hay Group did not provide any other services to the Company.
Although senior management periodically provides executive compensation recommendations to the Committee to
consider and review, the Committee makes independent determinations on all executive compensation issues,
considering, among other things, (1) the recommendations of its independent compensation consultant, (2)
information concerning practices at peer companies and other relevant market data, and (3) management s
recommendations. The Company s Compensation and Benefits group in the Corporate Human Resources Department
also supports the Committee s activities.

Objectives of the Compensation Program

The Company s compensation program is designed to attract and retain capable executives and to provide incentives
that focus efforts on the attainment of short-term and strategic long-term performance goals that align with
shareholder interests and value. A number of key principles guide the Committee in determining compensation for the
Named Executive Officers. The Company believes that a significant amount of compensation must be linked to the
measurable success of the business. A strong link between compensation and individual and Company performance
provides incentives for achieving short- and long-term financial and business objectives while providing value to the
Company s stockholders by creating a strong basis for stock price appreciation and total shareholder returns. The
Committee also believes that performance-oriented compensation attracts performance oriented individuals.

The Committee believes that it must set compensation at levels that will be competitive with the compensation offered
by those companies against whom the Company competes for executive talent so that the Company continues to
attract and retain talented and experienced executives. As a result, the Committee reviews data on the material
elements of compensation offered by an appropriate subsection of general industry and the Company s peer group
which is periodically reviewed and approved by the Committee.

In an effort to balance the need to retain executive talent while focusing executive performance on the achievement of
superior performance, the Committee adopted a compensation philosophy that contains both fixed and variable

elements of compensation. Given its commitment to motivating the delivery of superior business results, the
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Committee favors elements of compensation that closely align with the business results of the Company. The
Committee has recommended to the Board of Directors that fixed components of pay such as base salary and certain
benefits should be targeted at the 50th (median) to 60th percentile levels of the Company s relevant market data and
peer group. By contrast,
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the Committee recommends that variable components of pay such as cash incentives and certain components of
long-term incentive grants be linked to aggressive performance measures so that, if aggressive performance goals are
achieved, the Company s executives will receive total direct compensation ( TDC ), that approximates the 75th
percentile of the Company s relevant market data and peer group. Thus, a large percentage of the executives
compensation is significantly at risk. As a result, their TDC could be either significantly more or less than the median
TDC of the Company s peer group and relevant market data depending on the level of performance attained.

Finally, the Committee believes that a significant amount of the TDC should be based on shareholder equity to align
the interests of the Company s executives with those of the Company s stockholders on share value. To this end, the
Company provides compensation based on stock-price appreciation through stock options, alignment with stock price
through time-based restricted stock, and alignment with financial performance through performance-based restricted
stock. In addition, the Company provides a long-term cash incentive that is not directly aligned with equity but
incorporates financial drivers of shareholder value.

When considering the structure of Named Executive Officers compensation, in addition to the guidance above, it is
the Committee s policy to consider the deductibility of executive compensation under applicable income tax rules as
one of several factors used to make specific compensation determinations consistent with the goals of the Company s
executive compensation program. Given the highly leveraged compensation philosophy, the Committee believes that
the performance based compensation paid to the Company s five most highly compensated officers should be
deductible for federal income tax purposes under Section 162(m) of the Internal Revenue Code of 1976, as amended
(the Code ).

The Basis for the Compensation Program

In establishing compensation policies and programs for 2008, the Committee considered compensation and other
benefits provided to corporate positions within comparable companies. This data represents the leading manufacturing
companies in the various Company operating market segments and industries within which the Company competes for
talent. One source of data, the peer group, is representative of competitors with similar product lines and business
strategies. Peer group performance is also used as a relative measure for some long-term incentive plan metrics, where
target performance is at the 75th percentile. In 2004, the Committee, with guidance from its compensation consultant
and members of senior management, selected the peer group, which is set forth below, based upon consideration of
three separate subgroups using different selection criteria. The first criterion incorporated organizations with broad
manufacturing operations, similar revenue size, growth, and performance. The second criterion consists of
corporations that had historical five-year performance similar to that of the Company. The third criterion called for the
selection of corporations that utilized strategic acquisitions as a driver of high growth over the past five years. The
Committee s previous compensation consultant presented these three subgroups to the Committee then agreed on a
cross-section of the three subgroups to form the Company s overall peer group. The final peer group selected by the
Committee consists of the following companies!:

AAR Corp. Ametek, Inc.

Crane Co. Circor International
DRS Technologies Enpro Industries
Esterline Gibraltar Industries
Hexcel Corp. IDEX Corp
MOOG, Inc Parker Hannifin
Precision Castparts Quanex Corp

Teledyne Technologies Tredegar Corp
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Triumph Group, Inc.

1 Two of the original companies have since been acquired and no longer appear on the list: Aviall and EDO.
9
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The Committee s policy is to review the composition of the peer group with its compensation consultant periodically
and to adjust the members of the group in response to changes in the characteristics of the Company and/or members
of the peer group. In addition to the peer group data provided by the Committee s compensation consultant, the
Company also considers additional relevant market data, representing a broader and larger labor market in which the
Company competes for executives, including executive compensation survey services provided by major consulting
firms. The Committee s compensation consultant also provides additional market analysis using proprietary survey
data. In establishing executive compensation, the Committee considers all of these sources of data with an emphasis
placed on the most comprehensive and reliable to fit the structure and positions of the Company.

Equity Ownership and Other Requirements for Senior Executives

To enhance the linkage between the interests of the Company s Named Executive Officers and those of its
stockholders, the Company requires the Named Executive Officers to use the shares obtained through its long-term
incentive plans as discussed further below (current plans began in 2006) to establish a significant level of direct share
ownership. The Company s Stock Ownership Guidelines (the Guidelines ) require the CEO and all other elected
executive officers to own Company stock denominated as a multiple of their annual salaries as follows: five times
annual salary for the CEO and three times annual salary for other elected executive officers. Given the
performance-based variability in the ultimate value of the performance-based stock, there is no fixed timeframe to
achieve the Guidelines. However, until the Guidelines are satisfied, the Named Executive Officers are only permitted
to sell a sufficient amount of shares to satisfy the cost of exercise and taxes. Once the ownership thresholds are fully
met and maintained, the holding limits are removed on any and all earned and vested shares above the threshold.
Shares owned outside the Company grants of equity are not subject to these holding restrictions but count toward the
total amount of equity held. If an executive officer leaves the Company for any reason, the Guidelines immediately
lapse. The compensation consultant for the Committee reviewed these Guidelines in 2006 and determined them to be
fair and consistent with the competitive practice of the Company s peer group and general industry, while ensuring
good corporate governance.

The Committee reviews executive officer holdings annually in advance of long-term incentive grants and awards.
Current market value of earned shares and the net value of vested and unexercised in the money options held (at that
time) by the executive officer are used rather than paid-in value to be consistent with prevailing industry practice. In
addition to the Guidelines, in 2005, the Committee implemented a policy that, in the event the Company restates the
financial results that form the basis for incentive compensation, the Committee may, in its sole discretion, revoke any
award, mandate the return of any payment, make a downward adjustment in any calculation, or reduce the size of any
grant resulting from the calculation as it deems appropriate.

The Company also maintains an insider trading policy for all its employees, including the Named Executive Officers.
The policy specifically prohibits employees from engaging in any transaction in which they may profit from

short-term speculative swings in the value of the Company s securities. This includes short sales (selling borrowed
securities that the seller hopes can be purchased at a lower price in the future) or short sales against the box (selling
owned, but not delivered securities), and hedging transactions such as zero-cost collars and forward sale contracts. In
addition, the policy contains a strict black-out period during which all executive officers are prohibited from trading in
the Company s securities. The black-out period commences two weeks prior to the close of every financial quarter and
ends two business days after the issuance of the Company s earnings release.

Elements of Compensation

Base Salary. Base salary is intended to compensate the Named Executive Officers for performance of core job
responsibilities and duties. The Committee evaluates executive officer salaries annually and makes or recommends to
the Board adjustments that reflect competitive market data, the executive officer s individual performance, and the core
responsibilities within the Company. The Committee also
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considers the recommendations of its compensation consultant as to the appropriate target salary levels for the
Company s executive officers and the acceptable range of salaries around that target. As discussed above, the
Committee currently targets the Company s executive officers salaries between the 50th and 60th percentiles of the
Company s relevant market data. The Committee considers a variability of approximately 25% around this targeted
range acceptable to reflect incumbent factors such as experience, sustained performance, and potential contributions to
the Company. The Board of Directors acts upon the recommendations of management and the Committee as to salary
adjustments for all of the Named Executive Officers except Mr. Benante, whose salary is established exclusively by
the Committee. In determining Mr. Benante s 2008 salary, the Committee took into account both Chief Executive
Officer data of the relevant market and peer group as well as the performance of Mr. Benante and the Company over
the past year, including return on capital, aggregated growth rate, and operating free cash flow.

Annual Incentive Compensation. Annual incentive compensation focuses performance on annual goals and objectives.
For 2008, the Named Executive Officers participated in the 2005 Curtiss-Wright Modified Incentive Compensation
Plan ( MICP ) approved by the Company stockholders in May 2006. As discussed above, the Named Executive
Officers incentives are targeted at the 75th percentile of the relevant market data, and payout is tied to the attainment
of performance goals that approximate a comparable level of performance of the relevant market data. Sixty percent
(60%) of the award is based on the attainment of a pre-approved operating income goal and forty percent (40%) on
individual performance-based objectives, which may include significant other financial and operating objectives and
personal goals. The individual objectives are generally measurable and weighted as appropriate to their relative
importance to the success of the Company. In 2008, the target incentive was fixed at 105% of base salary for the Chief
Executive Officer and 80-85% for the other Named Executive Officers (MICP participation also includes a broader
group of other management and key employees). Each participant in the MICP is notified early in the plan year of a
target incentive and range of opportunity based on a percentage of the participant s earned base salary.

The MICP performance objectives of the Named Executive Officers are agreed upon by the Board of Directors, senior
management, and the Committee by March 30th of the performance year. The Committee reviews a number of
performance measures such as: operating income, net earnings or net income (before or after taxes); earnings growth;
earnings per share; net sales (including net sales growth); gross profits or net operating profit; cash flow (including,
but not limited to, operating cash flow, free cash flow, cash flow return on capital, cash conversion on earnings);
revenue growth; attainment of strategic or operational initiatives; cost containment or reductions; and individual goals
directly related to business performance. Any performance measure may be used to measure the performance of the
Company and any of its affiliates as a whole, to measure any business unit thereof or any combination thereof, or to
measure the performance of any of these compared to the performance of a group of comparable companies, or a
published or special index, in each case that the Committee, in its sole discretion, deems appropriate. In no event may
awards for participants be increased on a discretionary basis.

The potential range of value delivered to each participant is based on a threshold performance level below which no
incentive is paid, a target level of performance at which the full target incentive is paid, and a maximum performance
level at which the maximum incentive is paid. The threshold performance payout level is set at approximately 50% of
the target performance payout level and the maximum payout performance level is set at 200% of the target
performance level. Payouts are proportional to the participant s individual performance against his or her
pre-established goals and the Company s performance against its pre-established financial goals.

At the beginning of each fiscal year, the Committee establishes a threshold level of financial performance for the
Company representing the lowest acceptable level of performance for the year below which no awards will be made to
any participant, a target level of performance at which 100% of the target award would be paid, and a maximum
performance level at which the maximum award would be paid. In February and March 2008, the Committee

reviewed and approved the CEO s and the other Named Executive Officers written proposals of goals and weights for
performance of the Company and their own individual goals. The MICP document permits the Committee to make
adjustments to the
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Company s operating income, including removing expenses for amortization for certain intangibles and the current
year incentive expense.

For 2008, Mr. Benante s individual goals and their respective weighting were as follows:

Goal Weight
Increased organic growth 30%
Consolidated profit improvement 25%
Increased cash flow 25%
Conduct management training at each division for executives 20%

The 2008 MICP awards were paid early in 2009 based on results achieved during 2008. Incentive amounts paid under
the MICP were based on the financial performance of the Company during 2008 as compared with the annual
performance goals approved by the Committee at the beginning of the 2008 performance year and certain individual
performance goals considered and approved by the Committee at the beginning of the 2008 performance year. The
amounts paid with respect to performance year 2008 reflect the Company s strong overall operational and financial
performance during the year.

Long-Term Incentive Program. The Company s long-term incentive plan ( LTIP ) was designed to ensure the Company s
executive officers and key employees are focused on long-term value creation through equity and cash-based
incentive compensation that rewards for longer term (i.e. three years or more) performance. In 2008, the long-term
incentive grants for executive officers consisted of four components: cash-based performance units,
performance-based restricted stock, time-based restricted stock, and non-qualified stock options. All plans are
performance based to varying degrees. The performance-based elements of the long-term incentive grants are intended
to drive behaviors affecting a longer performance timeframe (currently three years) with a goal of increasing the
intrinsic value of the Company and improving the results of the business units with which the executive officers are
associated. The target long- term incentive grant value ranges are based upon competitive practice in the Company s
market data and peer group and is managed as a percentage of base salary. Individual grants reflect both market and
individual performance. Each component is described in greater detail below.

The LTIP grant is historically approved at the Company s November Board of Directors meeting. The meeting date for
this and all other regularly scheduled Board of Directors and Committee meetings are selected and approved
approximately 18 months in advance, at the May Board of Directors meeting in the preceding year. The establishment
of a grant date approximately 18 months in advance precludes the ability to time grants to coincide with a historically
low share price.

In determining the 2008 LTIP grants, the Committee considered the competitive levels of grants provided to similarly
situated executiv