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Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Curtiss-Wright Corporatig@(rtiss-Wright”), a Delaware
corporation, to be held on Friday, April 23, 20@4he Sheraton Parsippany Hotel, 199 Smith Roadsifzany, New Jersey 07054 commencing at
2:00 p.m., local time.

At the Annual Meeting:

Holders of Class B common stock will be asked tester and vote upon the election of eight Clastr&ctors;
Holders of Common stock will be asked to considet eote upon the election of one Common direc

Holders of Common stock and Class B common stoikkoeiasked to ratify the appointment of DeloitteT&uche LLP as
our independent accountants for the 2004 caleretar, anc

4, Holders of Common stock and Class B common stodkbeiasked to consider and transact such othénéssas may
properly come before the meetit

Only holders of Class B common stock are entitbedate in the election of the Class B directorsly®mwlders of Common stock are entitled
to vote in the election of the Common director. déwk of both classes of stock are entitled to asta single class on all other matters submitted to
a vote of the stockholders. The attached ProxyeB8tant presents the details of these proposals.

Our Board of Directors has unanimously nominated tle Class B directors and the Common director and remnmends a vote FOR all
director nominees and the ratification of ProposaB.

Your participation and vote are important. The eledion of each class of directors will not be effectewithout the affirmative vote of
the holders of at least a majority of the respectiw outstanding class of common stock voting at therdual Meeting. The ratification of
Proposal 3 will not be effected without the affirmaive vote of at least a majority of all the outstading common stock, voting as a single cla:
present and voting at the Annual Meeting.

For further information regarding the matters to be voted on at the Annual Meeting, | urge you to carellly read the accompanying
Proxy Statement, dated March 3, 2004f you have more questions about these proposal®ald like additional copies of the Proxy Statemen
you should contact Alexandra Magnuson, Directdngéstor Relations, Curtiss-Wright Corporation, dcBer Farm Road, Roseland, New Jersey
07068; telephone: (973) 597-4734. Even if you ptaattend the Annual Meeting in person, please ¢etapsign, date, and promptly return the
enclosed proxy card in the enclosed postage-paiel@pe or by electronic means. This will not liméur right to attend or vote at the Annual
Meeting.

Sincerely,

“Phoies £ omartc

M ARTIN R. BENANTE
Chairman and Chief Executive Offic




CURTISS-WRIGHT CORPORATION
4 Becker Farm Road, Roseland, New Jersey 07068

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of
C URTISS-W RIGHT C ORPORATION:

Notice is hereby given that the Annual Meeting tificRholders (the “Annual Meeting”) of Curtiss-WrigBorporation, a Delaware
corporation, will be held at the Sheraton Parsiggdatel, 199 Smith Road, Parsippany, New Jersep®h Friday, April 23, 2004, at 2:00 p.m.,
for the following purposes:

(1) To elect eight Class B common stock directors, ¢adtold office until the next Annual Meeting ofo8kholders, and until
his or her successor shall have been elected atichsialify;

(2) To elect one Common stock director to hold offiedilithe next Annual Meeting of Stockholders, amdilthis or her
successor shall have have been elected and shiiflyg

(3) To ratify the appointment of our independent actanis for 2004, as Deloitte & Touche, LLP; ¢

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

Only holders of Common stock and Class B commocksat the close of business on March 3, 2004 aitlezhto notice of and to vote at t
Annual Meeting. Only record holders of Common staok entitled to vote on the election of the Commsimek director, and only record holders of
the Class B common stock are entitled to vote erethction of the Class B directors. Record holdéimth classes of stock are entitled to vote

single class on all other matters submitted tote wbthe stockholders. A list of such holdersédach class of common stock will be available for

examination by any stockholder at the meeting arldeaoffices of the Corporation, 4 Becker Farm é&d@oseland, New Jersey 07068 during the
ten days preceding the meeting date.

All stockholders are cordially invited to attene tmeeting in person. Stockholders who plan to dttka meeting in person are nevertheless

requested to sign and return their proxy cardsakentertain that their stock will be representetth@tmeeting should they be prevented
unexpectedly from attending.

By Order of the Board of Director

M IcHAEL J. DENTON, Secretary

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE ME ETING, PLEASE FILL IN, SIGN AND PROMPTLY RETURN
YOUR PROXY IN THE ENCLOSED POSTAGE-PAID ENVELOPE.

March 2004




CURTISS-WRIGHT CORPORATION
4 Becker Farm Road, Roseland, New Jersey 07068

PROXY STATEMENT

This proxy statement is being furnished by us oabmut March 3, 2004 in connection with the sdditb@in of proxies for use at the Annual
Meeting of Stockholders to be held at the time plade and for the purposes set forth in the foregdlotice of Annual Meeting of Stockholders.

Our Amended and Restated Certificate of Incorporagirovides that the holders of Class B commorkstoe entitled to elect at least 80% of
the members of the board. As a result, the holdessir Class B common stock are currently entittedlect eight Class B directors and the holders
of our Common stock are currently entitled to elmoé Common director.

As of March 3, 2004, the record date for deterngritme holders of stock entitled to notice of anddte at the annual meeting, there were
12,168,282 shares of Common stock outstandingtheerd were 8,764,246 shares of Class B common siatskanding constituting all the voting
stock of the Corporation entitled to vote at thenAal Meeting. Each share of stock is entitled te wote. Only holders of Class B common stock
are entitled to vote in the election of the Clasdifgctors, and only holders of Common stock atéled to vote in the election of the Common
director. A majority of the Class B common stocks@nt in person or represented by proxy at theingeabd actually cast, will elect the Class B
directors, and a majority of the Common stock preseperson or represented by proxy at the meetimtjactually cast, will elect the Common
director. In all other matters submitted to a vaftstockholders, holders of Common stock and CBassmmon stock will vote together as a single
class.

The presence, in person or by properly executexiypiad the holders of a majority of the outstandstres of both classes of common stock,
viewed as a single class, entitled to vote at theual Meeting is necessary to constitute a quorutineaAnnual Meeting for purpose of voting on
Proposal 3. The presence, in person or by progeeguted proxy, of the holders of a majority of tltstanding shares of each class of common
stock entitled to vote at the Annual Meeting isessary to constitute a quorum at the Annual Medtingurposes of Proposals 1 and 2.

The proxy card provides space for a stockholdevitishold voting for any or all nominees for the Bdaf Directors, and to abstain from
voting for Proposal 3. The election of directorguiees a plurality of the votes cast by each ctdstock. The approval of Proposal 3 requires the
affirmative vote of a majority of the shares of Goon stock and Class B common stock, as a singss,gesent in person or represented by p
Abstentions and broker non-votes will be countaedofarposes of determining the presence or absdreguworum. Abstentions and broker non-
votes will not be counted as having voted eitheiofoagainst a proposal.

All shares of Common stock and Class B common steakare entitled to vote and are representdueadinual Meeting by properly
executed proxies received prior to or at the Anieéting, and not revoked, will be voted at the AalnVeeting in accordance with the instructi
indicated on such proxies. If no instructions adidated (other than in the case of broker nonsjptich proxies will be voted as recommended by
our Board of Directors. If any other matters areparly presented at the Annual Meeting for consitien, including, among other things,
consideration of a motion to adjourn such AnnuakMwg to another time and/or place (including, withlimitation, for the purposes of soliciting
additional proxies), the persons named in the secddorms of proxy and acting thereunder will hdigeretion to vote on such matters in
accordance with their judgment.

Any proxy given pursuant to this solicitation magy evoked by the stockholder giving it at any tinedore its use by delivering to the
Corporate Secretary at the above address, writidoenof




revocation or a duly executed proxy bearing a ldéee, or by attending the meeting and voting irsqe.

PERSONS MAKING THE SOLICITATION

This solicitation of proxies is made on behalf ofur Board of Directors and the cost thereof will beborne by the Corporation. Our
directors, officers and employees (none of whonh nedeive any compensation in addition to his arregular compensation) may solicit proxies
from stockholders by mail, telephone, telegramssifaile and other electronic communication, ananffgersonal interviews. We will reimburse
banks, brokers and nominees for their expensesivefding proxy materials to our beneficial owners.

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The United States Securities and Exchange CommigssEC”) recently approved a new rule governing delivery of annual disclosure
documents. The rule allows us to send a singlefsair annual report and proxy statement to anysébald at which two or more stockholders
reside if we believe that the stockholders are nembf the same family. This rule benefits botltikibmlders and the Corporation. It reduces the
volume of duplicate information received and hdfpseduce our expenses. Each stockholder will naetio receive a separate proxy card. If your
household received a single set of disclosure deatsrfor this year, but you would prefer to receivar own copy, please contact our transfer
agent, American Stock Transfer & Trust Companyg¢dling their toll-free number, 1-800-937-5449 lrdugh their website at www.amstock.com.

If you would like to receive your own set of oumaial disclosure documents in future years, plealdaf the directions below. Similarly, if
you share an address with another stockholderagettter both of you wish to receive only a singled$ our annual disclosure documents, please
contact our transfer agent, American Stock Tran&f€rust Company, and inform them of your requesthlling 1-800-937-5449, accessing their
website at www.amstock.com, or writing to them 208-15th Avenue, Brooklyn, New York 11219.

DEADLINE FOR RECEIPT OF STOCKHOLDER
PROPOSALS FOR 2005 ANNUAL MEETING

Pursuant to regulations of the SEC, stockholders wtend to submit proposals for inclusion in oumy materials for the 2005 Annual
Meeting must do so no later than December 16, Z0Bi.requirement is separate from the SEC’s atbguirements that must be met to have a
stockholder proposal included in our Proxy Stateim@raddition, this requirement is independent@ftain other notice requirements of our
Amended and Restated By-laws described immediatgdtyw. All stockholder proposals and notices shdgdubmitted to Michael J. Denton,
Secretary, Curtiss-Wright Corporation, 4 Beckemir&oad, Roseland, New Jersey 07068. The attacloagt pard grants the proxy holder
discretionary authority to vote on any matter rdiaad presented at the Annual Meeting. Pursuaatn&nded SEC Rule 14a-4(c)(1), we shall
exercise discretionary voting authority to the exeonferred by proxy with respect to stockholderposals received after March 1, 2005.

If a stockholder of record wishes to nominate dvecor bring other business to be considered dogkbblders at the 2005 Annual Meeting,
such proposals may only be made in accordancetiétfollowing procedure. Under our Amended and &estBy-laws, nominations of directors
or other proposals by stockholders must be madeiting to our offices no later than February 26802 and no earlier than January 24, 2005.
However, if the date of the 2005 Annual Meetingdsvanced by more than 30 days or delayed by mare#8 days from the anniversary date o
2004 Annual Meeting, then such nominations and @gsals must be delivered in writing to the Corparatio earlier than 120 days prior to the Z
Annual Meeting and no later than the close of bessron the later of (i) the 90th day prior to th®£2Annual Meeting, or (ii) the 10th day
following the day on which public announcementha tlate of the 2005 Annual Meeting is first made.
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Please note that these requirements relate omhatters proposed to be considered for the 2005 &lrivieeting. They are separate from the
SEC's requirements to have stockholder proposaladed in the Corporation’s 2005 Proxy Statement.

APPRAISAL RIGHTS

Holders of neither class of Curtiss-Wright commuotk are entitled to appraisal rights under Sec?62 of the General Corporation Law of
the State of Delaware in connection with any ofrtfedters discussed in this proxy statement.

PROPOSALS 1 AND 2
ELECTION OF DIRECTORS

At this Annual Meeting, nine directors are to becttd, each to hold office until the next Annualetieg and until his or her successor shall
have been duly elected and shall qualify excegeaorth below. Each nominee has been recommendedection by the Committee on Directors
and Governance of the Board of Directors and byfaluiBoard of Directors. In the event that any Isuominee should become unavailable for
election, the persons named in the proxy may \atée election of a substitute nominee. However,Board of Directors has no reason to believe
that any of the nominees described below will bavaiilable for election.

Pursuant to the Restated Certificate of Incorporatiecord holders of the Class B common stocleatiéled to elect 80% of the members of
the Board of Directors (rounded upwards, if necgdsand holders of the Common stock are entitleeléot the remaining directors (but in no ey
less than one director). The Board of Directoredithe number of directors at nine, one of whomrldsted by the holders of Common stock and
eight of whom are elected by the holders of Clagefmon stock. The following table shows the memloéithe different classes of the Board of
Directors. The Board of Directors has the abildychange the size and composition of the Boardifdibrs. However, to ensure that there will be
at least one Common stock director at all times,Bbard of Directors may not consist of fewer tfiaa members.

Director Class
Martin R. Benantt Class B common stoc
James B. Busey I' Class B common stoc
S. Marce Fulle Common stocl
David Lasky Class B common stoc
Carl G. Miller Class B common stoc
William B. Mitchell Class B common stoc
John R. Myer: Class B common stoc
William W. Sihler Class B common stoc
J. McLain Stewar Class B common stoc

Term of Office

The nine nominees listed above are to serve onetgeas of office, are currently directors of ther@oration and have indicated their
willingness to serve. The term of office of eachspa elected as a director will continue until 2095 Annual Meeting or until a successor has |
elected and qualified.




Name

Martin R. Benante

James B. Busey IV

S. Marce Fuller

David Lasky

Carl G. Miller

William B. Mitchell

John R. Myers

William W. Sihler

J. McLain Stewar

The Board of Directors recommends that the stockhdeers vote “FOR” the nominees listed below:

Business Experience and Principal Occupation For Lst Five First
Years; Directorships in Public Corporations and Year
Investment Companies; Age Elected

Class of
Common
Stock

Chairman of the Board of Directors and Chief ExaeuOfficer of Curtiss-Wright Corporation 1999
since April 2000; formerly President and Chief Gyierg Officer from April 1999 to April 2000;

formerly Vice-President of the Corporation sinceifp996; formerly President of Curtiss-Wright

Flow Control Corporation from March 1995 to Aprid99, Age 51

Aviation safety and security consultant, April 199@sent; Director, Mitre Corporation since 1995
February 1995; Director, Texas Instruments, Incaafsal from July 1993 to May 2003; President

and Chief Executive Officer of the Armed Forces @mmications and Electronics Association,
September 19¢-April 1996; Age 71

President, Chief Executive Officer, and DirectoMifant Corporation, (formerly known as 2000
Southern Energy, Inc.) since July 1999; Directarthlink, Inc since October 2001; President and
Chief Executive Officer of Mirant Americas Energyalketing, LP September 1997-July 1999;
Executive Vice-President of Mirant Corporation fr@watober 1998 to July 1999; Senior Vice

President of Mirant Corporation from May 1996 tat@er 1998; Vice President of Mirant

Corporation 199-1996; Age 43

Consultant, Curtiss-Wright Corporation from Aprd@ to April 2003; Director, Primex 1993
Technologies, Inc. from January 1997 to Januani 2@@merly Chairman of the Board of

Directors of Curtiss-Wright Corporation from May2®to April 2000; formerly Chief Executive

Officer of Curtiss-Wright Corporation from April 89 to April 2000; formerly President of
Curtiss-Wright Corporation from 1993 to April 1999. Age °

Consultant, Curtiss-Wright Corporation from Aprd@3 to June 2003; Consultant Textron, Inc. 2003
January 2002 to July 2002; Consultant TRW, Inc. #s1@001 to April 2003; Executive Vice
President and Chief Financial Officer of TRW, Ifrom May 1996 to July 2001; Age €

Director, Mitre Corporation since May 1997; DirectBrimex Technologies, Inc. from January 1996
1997 to January 2001; Vice Chairman, 1993-1996dar, 1990-1996 and Executive Vice

President, 1987-1993 of Texas Instruments Incotpdr&hairman, American Electronics

Association, September 1¢-September 1996; Age 6

Chairman and Chief Executive Officer, Tru-Circler@aration from June 1999 to July 2003; 1996
Director, lomega Corporation from 1994 to May 20@jted partner of Carlisle Enterprises, a

venture capital group, since 1993; Consultant, UNE., Augustbecember 1996; Chairman of t

Board of Garrett Aviation Services, 1¢-1996; Age 67

Ronald E. Trzcinski Professor of Business Admiaistn, Darden Graduate School of Business 1991
Administration, University of Virginia; Director,r@sident, and Treasurer, Southeastern
Consultants Group, Ltd. since 1992. Age

Director, McKinsey & Company, Management Consubkanttil 1997. Age 81 1989
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Certain Legal Proceedings

Ms. Fuller is the chief executive officer of Mira@brporation and an officer or director of certafrits subsidiaries. On July 14, 2003, Mirant
and most of its domestic subsidiaries filed forgamization under Chapter 11 of the U.S. Bankrugtoge. As such, she has been associated with
corporation that filed a petition under the feddrahkruptcy laws within the last five years. In #idt, Ms. Fuller served as an executive officer of
Mobile Energy Services Company, LLC (“Mobile Enéfgfyom July 1995 to July 2001, and as an executifficer of its parent company Mobile
Energy Services Holdings, Inc. (“MESH”) from Febryd 995 to January 1999. Mobile Energy owns a giimey facility, which provides power
and steam to a tissue mill in Mobile, Alabama. Melsinergy and MESH filed for bankruptcy on Janubdy 1999 in response to the announcement
by its then largest customer, a pulp mill, of plamsease operations in September 1999. A plaaarfjanization for Mobile Energy and MESH was
approved by the bankruptcy court and became effe€iecember 16, 2003.

Code of Conduct

We have maintained a Code of Conduct for many ygangding guidance to all employees regardingdaads for conduct we expect from
them. We deliver this code to our employees anpudhile our senior management and financial parsbhave always been accountable under
the Code of Conduct, we amended the Code of Comd@€03 in response to the laws promulgated putsioethe Sarbanes-Oxley Act to
specifically address the conduct of our senior rgangnt and financial personnel. Our Code of Condaigtbe reviewed on our website at
www.curtisswright.com.

Beneficial Ownership

The following table sets forth information concemyithe ownership of our common stock by our dinecémd executive officers named in
Summary Compensation Table on page 19 and allrodflicectors and executive officers as a group,f&ebruary 27, 2004. The shares are owned
directly and the owner has the sole voting andstment power in respect thereof.

Number of Shares % of Class of

Name of Beneficial Owner Beneficially Owned(2) Outstanding Common Stock
Martin R. Benante(3 80,25¢ Q) Commor
Edward Bloom(4 48,97: Q) Commor
James B. Busey V(& 8,90¢ Q) Commor
S. Marce Fuller(6 3,25¢ Q) Commor
Michael J. Denton(3 4,92¢ Q) Commor
David Lasky 104,16 Q) Commor
Carl G. Miller(7) 99: Q) Commor
William B. Mitchell(8) 1,56¢ Q) Commor
John R. Myers(8 5,77¢ Q) Commor
William W. Sihler(8) 3,13 Q) Commor
J. McLain Stewart(9 2,93¢ Q) Commor
Glenn E. Tynan(1Q 7,497 Q) Commor
George J. Yohrling(11 84,21 Q) Commor
Directors and Executive Officers as a group (14pes)(12, 356,80! 3.0% Commor

(1) Less than one percel
(2) Reflect a 2 for 1 stock split paid on December20Q3.

(footnotes continued on next pai




(footnotes continued from previous page)

(3) Represents the number of shares that may be adawiitein 60 days upon the exercise of options grdninder the Corporation’s 1995 Long-
Term Incentive Plar

(4) Of the total number of shares, 38,629 represeptadimber of shares that may be acquired withing§@ dpon the exercise of options grar
under the Corporati¢s 1995 Lon-Term Incentive Plar

(5) Includes 622 shares of restricted common stocledguirsuant to the Corporation’s 1996 Stock PlamNfin-Employee Directors and
rounding down to the next whole share for fractl@teares purchased pursuant to a broker dividensestment plan

(6) Includes 778 shares of restricted common stocle@pursuant to the Corporat’s 1996 Stock Plan for N-Employee Directors

(7) Includes 510 shares of restricted common stocledguirsuant to the Corporation’s 1996 Stock PlamNfin-Employee Directors and
rounding down to the next whole share for fractl@teares purchased pursuant to a broker dividensastment plan

(8) Includes 622 shares of restricted common stocle@pursuant to the Corporat’s 1996 Stock Plan for N-Employee Directors

(9) Includes 622 shares of restricted common stocledsguirsuant to the Corporation’s 1996 Stock PlamNfin-Employee Directors and 800
shares, which are indirectly beneficially ownedastodian pursuant to the Uniform Gift to Minorst/A

(10) Of the total number of shares, 3,733 representadhwer of shares that may be acquired within 63 daon the exercise of options granted
under the Corporatics 1995 Lon-Term Incentive Plar

(11) Of the total number of shares, 70,773 represeptadimber of shares that may be acquired withing§@ dipon the exercise of options grar
under the Corporatic's 1985 Stock Option Plan and 1995 L-Term Incentive Plar

(12) Of the total number of shares, 176,482 represaetaiimber of shares that may be acquired withid&@ upon the exercise of options
granted under the Corporat’s 1985 Stock Option Plan and 1995 L-Term Incentive Plar
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During fiscal year 2003, there were no materiatpealings to which any of our directors, nomineegxecutive officers were an adverse
party to the Corporation or any of its subsidianefiad a material interest adverse to the Corfmoraione of our directors, nominees or executive
officers has been indebted in excess of $60,000et@orporation or any of its subsidiaries during last fiscal year.

During fiscal year 2000, we entered into a retiretand three (3) year consulting agreement withidhsasky, which provided for his
retirement as of April 10, 2000, from his positas Chairman and Chief Executive Officer. The agesgrfurther provided that Mr. Lasky serve as
our consultant commencing on his retirement dateesrding on April 9, 2003.

During fiscal year 2003, we paid Mr. Lasky a cotiaglfee of approximately $50,000. The agreemest ptovides for other health benefits
under our existing programs for Mr. Lasky and Ipisusse. A copy of Mr. Lasky's agreement is attacae&xhibit (10)(xi) to the Corporation’s
Annual Report on Form 10-K for fiscal year endec¢®uaber 31, 2000, filed with the SEC on March 19120

Mr. Lasky remains a member of our Board of Direstsubject to subsequent election by the stockhaldarring the consulting period, Mr.
Lasky was not entitled to compensation for serda@ member of the Board. Our obligations undectimsulting agreement were not dependent
upon Mr. Lasky’s continued service as a membehefBoard. After April 9, 2003, Mr. Lasky receivdttstandard Board and Committee fees for
his attendance at Board and Committee meetingsn®@003, Mr. Lasky also collected $31,221 in defdrcompensation, which he deferred as an
employee of the Corporation pursuant to our Exgeutieferred Compensation Plan.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Based solely on its review of copies of filings en&ection 16(a) of the Exchange Act, as amenéedjved by it, or written representations
from certain reporting persons, we believe thatrdufiscal year 2003, all Section 16(a) filing ragments were met.

OPERATION OF BOARD OF DIRECTORS AND COMMITTEES

During 2003 the Board of Directors held seven nmggti All of our directors attended at least 85%hefaggregate of all meetings in 2003 of
the Board of Directors and committees on which ts&ywed. The Board of Directors also operates ¢o@ance with corporate governance
guidelines, which are posted to our website at wauvtisswright.com. The Board of Directors appomtsresiding director on a rotating basis for
executive sessions of the Board of Directors.

The Audit Committee presently consists of Dr. VEitli W. Sihler, Chairman, Admiral (Ret.) James B.8Buly/, Ms. S. Marce Fuller, and M
Carl G. Miller. The audit committee met nine tintkging 2003. The Audit Committee reviews the praggbaudit plans (including both indepenc
and internal audits) for each fiscal year, the ltssaf these audits, and the adequacy of our systdrimternal accounting control. The Audit
Committee is also responsible for (i) the appointtheompensation, and oversight of the indepenaectuntants for each fiscal year, (ii) the
approval of all permissible non-audit services tiratabove $25,000 to be performed by the indeperdeountants, (iii) the establishment of
procedures for the receipt, retention, and treatroboomplaints received by us regarding accountimgrnal accounting controls, or auditing
matters, and (iv) the approval of all related-par@ansactions. A more detailed discussion of thp@ses, duties, and responsibilities of the Audit
Committee is found in the Committee’s charter tteat be viewed on our website at www.curtisswrigithcEach of the members of the committee
is “independent,” as defined by the New York St&sichange listing standards.

All Audit Committee members possess the requiredllef financial literacy and at least one membfghe committee meets the current
standard of requisite financial management experéis required by the New York Stock Exchange. SBE recently adopted a rule requiring
disclosure concerning the presence of at leastaurdit committee financial expert 6n audit committees.
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Accordingly, Mr. Miller was elected to the Audit @mnittee in 2003, and qualifies as‘aaudit committee financial expert &s defined by the SEC.

The Executive Compensation Committee, presentlgisting of Messrs. John R. Myers, Chairman, WilliBmMitchell, J. McLain Stewart,
and Admiral (Ret.) James B. Busey IV, met six tirdasng 2003. This committee reviews compensatioelected officers prior to submission to
the board; establishes specific awards to be nmitlividuals under the Corporation’s Modified Intige Compensation Plan and the
Corporation’s 1995 Long-Term Incentive Plan; andews the establishment and/or amendment of exacatimpensation plans. The Executive
Compensation Committee acts under a written chadepted and approved by the Board of Directoiddmember 2002. Each of the members of
this committee is “independent” as defined by tlev\rork Stock Exchange listing standards. A copthefExecutive Compensation Committee’s
charter is posted on our website at www.curtisshiragpm.

The Committee on Directors and Governance, prgseatisisting of Admiral (Ret.) James B. Busey \ha@man, Mr. J. McLain Stewart,
Mr. John R. Myers and Ms. S. Marce Fuller, metéhimes in 2003. This committee’s responsibilitredude: (i) recommending to the Board of
Directors nominees for election as directors;g#)ablishing procedures for identifying candiddteghe board and periodically reviewing potential
candidates; (iii) recommending to the board crétéor board membership; (iv) developing recommendatto enhance the board’s effectiveness;
(v) establishing and reviewing our corporate gogeone guidelines and (vi) reviewing and making rexemdations relating to the board’s
compensation. Each of the members of the comnigtéadependent” as defined by the New York Stoeklzange listing standards. A copy of the
Directors and Governance Committee’s charter isgabogn our website at www.curtisswright.com.

The Charter of the Committee on Directors and Guaece requires the Committee to review and evakmatenominees for director. Our By-
laws provide that notice of any proposed nominatipra shareholder for election of a person to tbharB shall be delivered to or mailed and
received at our principal executive offices noetahen the ninetieth day nor earlier than theectifsbusiness on the one hundred twentieth day
to the first anniversary of the preceding year's\dal Meeting of Shareholders. Article 1, Sectidb)3of the By-Laws specifies the information to
be included by a shareholder in such a notice. gy @ our By-Laws can be found as Appendix D-1to Broxy Statement on Schedule 14A filed
with the SEC on September 5, 2001.

The Committee has no specific policy with regarthe minimum qualifications of director candidatiesthe recent past, candidates
recommended for election to the Board have geryenalll significant experience and expertise in #ferse and aerospace industries, or the
manufacture and distribution of industrial or auttive products, and distribution and/or in the m&pion and analysis of financial statements and
in accounting matters generally. We believe thasqes with these qualifications are the most gealifo assist in the development of our business
and in compliance with its financial reporting respibilities.

Stockholder Communications

Any stockholder wishing to communicate directlylwitur Board of Directors, a committee of the Bodind, non-management directors as a
group, or any individual member of the Board, magdscorrespondence to Dr. William W. Sihler atfdllowing address:

Southeastern Consultants Group, LTD.
P.O. Box 5645
Charlottesville, Virginia 22905
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Report of Audit Committee(1)

Management is responsible for the financial repgrirocess, including its system of internal cdntind for the preparation of consolidated
financial statements in accordance with accourimuciples generally accepted in the United StafeSmerica. Our independent accountants are
responsible for auditing those financial statemente audit committee is responsible for monitoramgl reviewing these processes. The audit
committee does not have the duty or responsilidityonduct auditing or accounting reviews or praced. None of the members of the audit
committee are employees of the Corporation and me&pe, and may not represent themselves to lie,sarve as accountants or auditors by
profession or experts in the fields of accountinguditing. Therefore, the audit committee hastglivithout independent verification, on
management’s representation that the financiatstants have been prepared with integrity and dlsjgcand in conformity with generally
accepted accounting principles in the United Statésmerica and on the representations of the inddpnt accountants included in their report on
our financial statements.

The oversight performed by the audit committee dugprovide it with an independent basis to deteenthat management has maintained
appropriate accounting and financial reporting @gles or policies, or appropriate internal corgrahd procedures designed to assure compliance
with accounting standards and applicable laws egdlations. Furthermore, the discussions thattld# aommittee has with management and the
independent accountants do not assure that thecfadastatements are presented in accordance eitbrglly accepted accounting principles, that
the audit of the financial statements has beerechout in accordance with generally accepted aglgtandards or that our independent
accountants are in fatindependent. ”

As more fully described in our charter, the audinmittee is responsible for overseeing the intecoatrols and financial reporting
processes, as well as the independent audit dirtluecial statements by the independent accountBetsitte & Touche LLP. As part of fulfilling
its responsibilities, the audit committee revieveed discussed the audited consolidated finan@rstents for fiscal 2003 with management and
discussed those matters required to be discuss8thbgment on Auditing Standards No. 61 (Commuitisavith Audit Committees) with the
independent accountants. The audit committee discuand considered the independence of Deloitteudche LLP with representatives of Delo
& Touche LLP, reviewing as necessary all relatigpstand services which might bear on the objegtioftDeloitte & Touche LLP, and received
written disclosures and the letter required by patelence Standards Board Standard No. 1 (Indepead@scussions with Audit Committee) from
Deloitte & Touche LLP. The audit committee providedDeloitte & Touche LLP full access to the auditnmittee to meet privately and Deloitte
Touche LLP was encouraged to discuss any matteysdiasired with the audit committee and/or the Baérd of Directors.

The opinion of Deloitte & Touche LLP is filed septely in the 2003 Annual Report and should be meadnjunction with the reading of the
financial statements.

Based upon the Audit Committee’s review and disonssreferred to above, the audit committee reconted that the Board of Directors
include the audited consolidated financial statemand footnotes in its Annual Report on Form 1fkKthe year ended December 31, 2003, filed
with the SEC.

AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS

W iLLiam W. SIHLER, Chairman

A DMIRAL (R ET.) JAMES B. B USEY IV
S. MARCEF ULLER

CARL G. M ILLER

(1) The material in this report is not soliciting maaéris not deemed filed with the SEC and is nabitporated by reference in any filing of the
Corporation under the Securities Act of 1933 orElxehange Act, whether made before or after the dathis proxy statement and
irrespective of any general incorporation languiaggich filing.




EXECUTIVE COMPENSATION

Report of Executive Compensation Committee on Exetive Compensation

In 2003, the compensation of the executive officerssisted of salary, cash bonus awards and ndifigdatock options and performance
units. The amount of compensation for each of tleémments is arrived at through consideration mfiaber of objective and subjective factors.

Salary

Officer salaries are subject to annual review ley@ommittee and are adjusted on the basis of catmpetalary ranges for the officers’
positions, individual performance and the officarshtributions to the Corporation. Also consideire@003 was survey data related to
compensation of officers in the Corporation’s pgeup of companies, the recommendations of the @atjpn’s compensation consultant as to
appropriate target salary levels for the Corporesiofficers, and each officer’s years of serviod #otal compensation received in 2002 and 2001.
A number of objective financial measures of perfance, corporate or business unit, as appropriaes also considered. The Board of Directors
acts upon the recommendations of the Executive @osation Committee as to salary adjustments. krohitting Mr. Benante’s salary, the
Executive Compensation Committee took into accthumicompensation paid by other corporations oflamsize and nature and Mr. Benante’s
years of service and other non-salary compensalioe Executive Compensation Committee also consitigpecific measures of corporate
performance, including return on capital employatj operating free cash flow, both for the fullnge2002 and 2001, and on a year-to-date basis,
for 2003. In 2003, Mr. Benanteannual salary rate was established to be innlitiethe salaries paid by other corporations ofilsinsize and natul
to their chief executive officers with similar ysasf service.

Bonus

Since 1998, the Corporation’s cash bonus plan &as btructured to align the awards granted un@ecdakh bonus plan with the performance
of the Corporation and its business units as vgetbglace a value on individual achievements. Raysnunder the cash bonus plan are made b
officers and to a broad group of other key empley@&e amount of the annual bonus paid to eackcipantt, including Mr. Benante, under the
cash bonus plan is based on the attainment of ppeaftce objectives agreed to by the Board of Dirsgtenior management, and the Executive
Compensation Committee early in the fiscal yeae Z803 cash bonus awards were made early in thiegrehwere based on performance during
2002. Early in the performance year and based nveguwlata prepared by our compensation consultaath participant in the cash bonus plan is
notified of a pre-set cash bonus range, includitty@shold level below which no cash bonus wilplagl, a target at which the full “contemplated”
cash bonus would be paid and a maximum award &b@le the target level. The minimum threshold lévglre-set at approximately 50% of the
target and the maximum is set at 200% of the tafjrty percent (60%) of each bonus award is basea pre-established quantitative objective
(“business unit’s operating earnings”) and fortygemt (40%) on pre-established individual quaMatbbjectives. A target level of operating
earnings was proposed by senior management andwagapby the Executive Compensation Committee. thtiaxh to the quantitative factor, the
committee also considered the success of partitgiparmttaining their pre-agreed qualitative parfance objectives for the year. The qualitative
objectives are generally non-financial in natung, dre measurable and weighted as appropriatetortiative importance to the success of the
Corporation.

Long-Term I ncentive Awards

In 2003, the long-term incentive awards consistgokeoformance units and non-qualified stock optidviade to a broad group of key
employees in addition to corporate officers, tHesg-term
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incentive awards are intended to attract and rédiginly qualified key employees and to provide thesployees with an additional incentive to
work over a longer period toward increasing theigalf the Corporation and improving the resultthefbusiness units with which they are
associated. In 2003, the committee allocated awgb@sto performance units and 30% to stock optiefiscting a deliberate strategy to provide
more cash-based long-term compensation.

In determining the 2003 lonigrm incentive target awards, the Executive Comgiiors Committee considered the effect that thereffof the
recipients could have on the growth of the Corporaand their value to the business. In awardimgiterm incentive target awards in performance
units to its key employees and executive offictirs,Executive Compensation Committee consideredfspebjectives relating to the average
annual sales growth of the individual business, tihé segment, or the Corporation as a whole, popgate, over a three-year period ending
December 31, 2006, and to the average annual retucapital, as defined, during the same periodhferespective organizations. The Executive
Compensation Committee also considered the amd@td3 and 2002 base pay, the annual cash boneiseedy the awardees in each of those
years and the 2002 stock options and performanitewards that each had received.

In awarding stock options to its key employees exetutive officers, the Executive Compensation Cdtemconsidered the effect such
persons’ efforts could have on the growth of thepBaation. Options were granted with an exerciseepof 100% of the market price on the date of
grant. The options are exercisable to the extennefthird of the total number of shares covereagirtséng on the first anniversary of the grant, two
thirds at the second anniversary and in full afterthird anniversary.

While to some degree grants were based on sulgedetitors relating to the performance of individuah 2003 the Executive Compensation
Committee continued the practice of having longrt@rcentive awards bear a relationship to baseysdlased on the target percentages previously
suggested by the Corporation’s compensation cartulRecommendations previously supplied by the@uattion’s compensation consultant also
confirmed that awards granted were fair and redslerend consistent with corresponding awards mgdw#ter corporations in our peer group.

In making a target award of long-term incentive pemsation to Mr. Benante, the Executive Compens&immmittee considered factors
beyond those applicable to other officers. The Httee Compensation Committee made this award toBdnante to provide a further incentive for
him to continue his efforts to advance the intere$the Corporation. Mr. Benante’s dedicationhte strategic planning process and the progress
that continues to be made in identifying and exptpgrowth opportunities were considered, as wasrttpact that Mr. Benante'efforts could hav
on future growth. The Executive Compensation Coteaialso considered the compensation awarded dtiefrexecutive officers, as reported t
compensation consultant advising the Corporatiah véispect to its overall executive compensatiag@m. A number of objective financial
measures of corporate performance were also caoeside

EXECUTIVE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTOR!

JoHNR. M YERS, Chairman

W ILLIAM B. M ITCHELL

J. McL AIN STEWART

A DMIRAL (RET.) JAMES B. B USEY IV

Committee Interlocks and Insider Participation

No member of the executive compensation committem iofficer or an employee of the Corporationror af its subsidiaries, and no
member has any interlocking or insider relationshiith the Corporation which are required to beortgml under applicable rules and regulations of
the SEC.
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Summary Compensation Table

The following table contains information concernthg five most highly compensated executive officarthe Corporation for the year
ended December 31, 2003.

SUMMARY COMPENSATION TABLE

Long-Term Compensation

Awards Pay-outs
Annual Compensation Q)
(a) Securities (h) 0]
Name and Principal (b) (c) (d) Underlying LTIP All Other
Paosition Year Salary(1) Bonus Options(2) Payouts(3) Compensation(4)
(Number of shares)

Martin R. Benante, Chairman a 200¢ $ 557,69. $ 401,36: 18,51¢ $ 141,31 $ 1,997
Chief Executive Officer o 200z $ 512,500 $ 582,001 20,01: $ 76,25( $ 1,997
Curtiss-Wright Corp. 2001 $ 469,23 $ 352,501 42 ,37. $ 43,18¢ $ 6,43¢
George J. Yohrling, Executive 200 $ 324,80f $ 266,56 8,86: $  81,95( $ 1,647
P. of Curtis-Wright Corp.; 200z $ 304,61 $ 174,15 10,00¢ $  40,00( $ 1,42¢
President, Curti-Wright Controls, Inc 2001 $ 275,30t $ 158,11 25,42 $ — $ 1,347
Ed Bloom, V. P. of Curti-Wright 200 $ 276,34t $ 137,15 7,654 $ — $ 1,297
Corp.; President, Met; 200z $ 245;76¢ $ 117,92 8,26( $ — $ 1,11c
Improvement Company, In 2001 $ 211,27 $ 120,59 8,47¢ $  46,73¢ $ 1,86(
Michael J. Denton, Vice Preside 200¢ $ 216,53t $ 127,57! 2,83¢ $ — $ 1,04¢
General Counsel and Secretary 200z $ 204,80t $ 70,81 3,20z $ — $ 97c
Curtiss-Wright Corp. 2001 $ 7875( $ — 5,78¢ $ — $ —

Glenn E. Tynan, Vice Preside— 200 $ 212,03t $ 119,67 2,83¢ $ — $ 98¢
Finance and Chief Financi 200z $ 182,83 $  80,00( 3,00¢ $ — $ 812
Officer of Curtis-Wright Corp. 2001 $ 160,36! $  73,50( 5,08¢ $ — $ 3,47

(1) Includes salaries and amounts deferred under thgo@aior's Savings and Investment Plan and Executive Defé€@mnpensation Pla
(2) Shares reflect a-for-1 stock split paid on December 17, 20

(3) Payments made to eligible employees based upamalgrity of performance unit grants made undeiGbeporation’s 1995 Long-Term
Incentive Plan. Payments are conditioned uponittagial performance of the Corporation and itsselibries. Refer to discussion below for
additional details with regards to Performance gaigments

(4) Includes premium payments for executive life insgepaid by the Corporation during the coveredafigear for term life insuranc
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PERFORMANCE UNITS

The executive compensation committee also awardddnmnance units in November 2003 to its executiffieers, senior managers and of
key employees. These performance units will matui2ecember 2006. Performance units are denominatdallars and payable in cash
approximately three years after their award daiatingent upon attaining an average annual retarcapital and an average annual sales growth
rate over a three year performance period as ébgscestablished by the executive compensation gtieenAwards to our employees are based on
the extent to which these objectives are achieyetid business unit, or units, with which the empkes are affiliated. Awards to employees of the
corporate office are based on the extent to whiehQorporation as a whole achieves these objectives

The values shown below reflect the potential vata target value of one dollar per unit payabliaa@tend of the three-year performance
period if the Corporation’s average return on ad@hd average annual growth rate objectives &at. The chart also reflects the fact that each
unit may prove to be worth a maximum of approxiryateo dollars if both performance targets are saally exceeded, or nothing at all,
depending upon the extent to which the performasmgets are not met.

AWARD OF PERFORMANCE UNITS

Number of Minimum Target Maximum Performance
Name Units Value Value Value(1) Period
M. Benante 2003-603,40( $0 $603,40( $1,224,90. 2004- 200¢

2002-551,25( $0 $551,25( $1,119,03 2003- 200t
2001-150,00( $0 $150,00( $ 304,50( 2002- 200
E. Bloom 2003-249,37! $0 $249,37¢ $ 506,23: 2004- 200¢
2002-227,50( $0 $227,50( $ 461,82! 2003- 200t
2001- 50,00( $0 $ 50,00 $ 101,50( 2002-200¢
G. Yohrling 2003-288,75( $0 $288,75( $ 586,16. 2004- 200¢
2002-275,62! $0 $275,62! $ 559,51¢ 2003- 200t
2001-150,00( $0 $150,00( $ 304,50( 2002- 200
M. Denton 2003- 92,40( $0 $ 92,40 $ 187,57. 2004- 200¢
2002- 88,00( $0 $ 88,00 $ 178,64( 2003- 200t
2001- 34,12t $0 $ 34,128 $ 69,27¢ 2002-200¢
G. Tynan 2003- 92,40( $0 $ 92,40 $ 187,57. 2004- 200¢
2002- 82,74( $0 $ 82,74C $ 167,96. 2003- 200t
2001- 30,00( $0 $ 30,00 $ 60,90C 2002-200¢

(1) The performance units are denominated in dollagsas@ contingent upon satisfaction of performargjeatives keyed to profitable growth
over a period of three fiscal years commencing withfiscal year following such awards. Based ughensatisfaction of performance
objectives, the value of the units is determineaddyparing the number of units to the extent tocllibjectives were satisfied and assigning
a percentage from a pre-established matrix. Thermar percentage available is 203%. If retirememtuos at age sixty-five or thereafter, the
performance units are still payable to the emplaye® the three years following the date of retiealr
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OPTIONS GRANTED IN 2003
PURSUANT TO THE CORPORATION’S 1995 LONG-TERM INCENT IVE PLAN

% of

Shares Total Options
Covered by Granted to Exercise
Options Employees in Price Grant Date
Name Granted(1)(3) 2003 per Share(2) Expiration Date Present Value(2)

Martin R. Benantt 18,51¢ 12.5% $38.16 Nov. 18, 201 $ 258,69t
George J. Yohrling 8,86% 6.0% $38.16 Nov. 18, 201 $ 123,80:
Edward Bloonr 7,654 5.2% $38.16 Nov. 18, 201 $ 106,92¢
Michael J. Dentol 2,83¢ 1.9% $38.16 Nov. 18, 201 $ 39,61¢
Glenn E. Tynar 2,83¢ 1.9% $38.16 Nov. 18, 201 $ 39,61¢

1)

@)

©)

Options were granted with an exercise price of 1@0%e market price on the date of grant. Theastiare usually exercisable to the extent
of one third of the total number of shares covdreginning on the first anniversary of the granp thirds at the second anniversary and in
full after the third anniversary. The options aot mansferable other than upon the death of thiege, in which case they are transferable
pursuant to a designation of the optionee, or Blyarby the laws of descent and distribution.hétoptionee terminates his or her employr
the option expires upon such event; however, ifleympent is terminated by early retirement undegtaement Plan of the Corporation, the
option may be exercised within three months folltoyvihe date of retirement. If retirement occurags sixty-five or thereafter, the option
may be exercised within three years of the datetoement but no later than ten years following ¢iption grant datt

These values were calculated using the Black-Sstagéon-pricing model. The Black-Scholes model somplicated mathematical formula,
which is widely used and accepted for valuing stotions. The model is premised on immediate egehility and transferability of the
options. This is not true for the Corporation’siops granted to executive officers and other engsy Therefore, the values shown are
theoretical and are not intended to reflect thaalctalues the recipients may eventually realizey Altimate value will depend on the market
value of the Corporation’s stock at a future dateaddition to the stock price at time of grant &lnel exercise price, which are identical, the
following assumptions were used to calculate tHeesashown: expected dividend yield (.94 percémat,current yield of the Corporation’s
common shares on the grant date), expected stamkymlatility (31.68 percent, the most recent tititg for the monthend stock prices of tl
Corporation’s common shares for the preceding 8syersk-free rate of return (3.68 percent eqadhe yield on a Fear U.S. Treasury bol
on the option grant date), and expected exercisgtidns within seven years from the date of tteng

Reflects a -for-1 stock split paid on December 17, 2(
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

(d)

Number of (e)
Securities Value of
Underlying Unexercised
Unexercised In-the-Money
(b) Options at Fiscal Options at Fiscal
Shares (c) Year-End(1) Year-End(2)
(a) Acquired Value Exercisable/ Exercisable/
Name On Exercise Realized($) Unexercisable Unexercisable
Martin R. Benantt 9,314 $573,65( 102,301/45,98 $2,204,919/$633,8:
George J. Yohrling 0 $ 0 70,773/24,00 $1,829,660/$347,2:
Edward Bloormr 7,844 $ 433,79¢ 38,629/15,98 $ 973,761/$191,2(
Michael J. Dentol 0 $ 0 4,924/6,89 $ 104,079/$92,71
Glenn E. Tynar 1,882 $ 23,740 3,733/6,53 $ 74,762/$85,56

(1) Options reflect a-for-1 stock split paid on December 17, 20

(2) Calculated by determining the difference betweerfair market value of the common stock underlytimgoptions on February 2, 2004
($45.31, the closing price on the New York Stockliange Composite Transactions) and the exercise pfithe options on that da

Termination of Employment

Pursuant to a policy designed to retain key emmsyestablished by our Board of Directors in 1978 have at-will severance agreements
with Messrs. Benante, Bloom, Yohrling, Denton, diydan as well as a number of other key employebghprovide for the payment of
severance pay, in the case of involuntary termonasif employment other than for cause, in an amequal to one year’s base salary and bonus at
the time of termination, as well as the continueailability of certain employee benefits, for aiperof one year following termination. The at-will
severance agreements provide that such severape@m@denefits also would be made available ircse of voluntary retirement or terminatiol
employment, which is the direct result of a chaimggae terms or conditions of employment, includangeduction in compensation or in job
responsibilities. At the option of the employeddsamount of severance pay may be paid over theyteo period following such termination, in
which case such employee benefits would continwdfect for the same period. Under the at-will seamee agreements, the payment of severance
pay, and the availability of benefits, is contingepon a number of conditions, including the emplgy performance of his agreements with res
to providing consulting services, releasing us fiammy employment related claims, and not enteritg dompetition with us.

On July 28, 2002, Gerald Nachman voluntarily res@yfrom his office as Executive Vice Presidenthaf Corporation, and President of M
Improvement Company. Prior to Mr. Nachmanésignation, we entered into a retirement anduting agreement with him, which provided for
retirement on February 28, 2003. The agreemenigesithat Mr. Nachman shall serve as our consut@mimencing on his retirement date and
ending on February 28, 2007. In connection withréfsement and pursuant to the agreement, Mr. Machwas paid a lump sum payment of
$200,000 (less applicable withholding taxes) inrbBaby 2003 for his continued and future servicesliasconsultant from the date of his resignation
until February 29, 2004.

During the 12-month period commencing on MarchQD4£ we will pay Mr. Nachman, over 12 equal monthitallments, a consulting fee
at the annual rate of $150,000. During the 12-mpettiod commencing March 1, 2005, the consultirgvidl be at the annual rate of $100,000.
During the 12month period commencing March 1, 2006, the consufice will be at the annual rate of $50,000. Tineement also provides for -
continuation of medical, dental and prescriptiongdcoverage for him
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and his spouse under our medical benefits progratihRebruary 28, 2007. The agreement also providiesNachman with the option to purchase
his company owned automobile at wholesale valueopy of Mr. Nachman'’s agreement is attached astiix1i0)(xi) to the Corporation’s
Quarterly Report on Form 10-Q for quarter ended R0 2002, filed with the SEC on August 14, 2002.

Consistent with our policy designed to retain kemptoyees, we also have Change in Control sevenamtection agreements with Messrs.
Benante, Bloom, Yohrling, Denton and Tynan, as wela number of other key employees. The agreemathtdlessrs. Benante, Bloom, Yohrling
and Tynan provide for payment of severance payléquhree times the sum of the executive’s batagand average annual bonus over a three-
year period and the continued availability of ceremployee benefits for a period of three yealiefdang termination of employment, in each case
if employment is terminated within twenty-four mbatfollowing a change in control of the Corporati@ur Change in Control severance
protection agreement with Mr. Denton provides fayment of severance pay equal to two times theduthreir base salary and average annual
bonus over a two-year period, and the same berafitescribed above. Mr. Benante’s agreement dfsosdrom those of Messrs. Bloom,
Yohrling, Denton and Tynan in that Mr. Benante mrajuntarily terminate his employment with Curtisgig¥t for any reason after the first year of
service following a change in control, and stiltaih the benefits provided for under the agreement.

All Change in Control severance protection agregmprovide for the vesting of all benefits accrdeugh the termination of employment
in our Retirement and Retirement Restoration Pland,our 1995 Long-Term Incentive Plan; providediéeer, that if vesting under any such plan
is not permitted by applicable law, an actuaridifermined lump sum shall be paid in an amountlaguthe non-vested benefit under the
applicable plan. All Change-in-Control severancatgxtion agreements further provide that upon aghan control any previously awarded
performance units shall be paid on a pro-rata Hasithe period of employment and that previoustaaled stock options shall become fully vested
and exercisable. The severance pay and benefits timel Change-in-Control severance protection ageats are in lieu of any that would be
provided under our at-will severance agreementgiqusly discussed above.

Retirement Plan

Our Retirement Plan is a tax qualified, defineddfigntrusteed plan. The Retirement Plan is nondtautory and covers most employees,
including our executive officers. On Septemberd94, we amended the Retirement Plan, and benefitsed as of August 31, 1994 were
transferred into the amended Retirement Plan. Aeptember 1, 1994 the following monthly pensiondfiés had been accrued: Martin R.
Benante, $137; Ed Bloom, $2,922; and George J.I\vofi$2,559. Mr. Denton and Mr. Tynan commencegrtmployment with the Corporation
after September 1, 1994, and therefore did nouacamonthly pension under the Retirement Plans& benefits are indexed to reflect increases in
compensation, as defined, from that date forwahe. Retirement Plan as amended provides for an &hanefit at age 65 of 1.5% times the five
year final average compensation in excess of seem@lrity covered compensation plus 1% of thefaar final average compensation up to social
security covered compensation, in each case mallijply the participant’s years of service aftert8eyer 1, 1994, not to exceed 35. In addition, a
participant earns a pay-based cash balance crpdit & 3% of his or her compensation.
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Years of Service

Compensation 15 20 25 30 35
$ $ $ $ $
$ 125,00 24,65¢ 32,87¢ 41,094 49,31 57,53
150,00C 30,28: 40,37¢ 50,46¢ 60,56: 70,65¢
175,00C 35,90¢ 47,87 59,84« 71,81: 83,78
200,00C 41,53 55,37¢ 69,21¢ 83,06: 96,90¢
225,00C 47,15¢ 62,87¢ 78,59¢ 94,31: 110,03:
250,00C 52,78: 70,37¢ 87,96¢ 105,56  123,15¢
300,00C 64,03 85,37t  106,71¢ 128,06:  149,40¢
400,00C 86,53 115,37¢ 144,21¢ 173,06:  201,90¢
450,00C 97,78. 130,37 162,96¢ 195,56  228,15¢
500,00C 109,03: 145,37 181,71¢ 218,06:  254,40¢
550,00C 120,28: 160,37¢ 200,46¢ 240,56:  280,65¢

The chart above illustrates the estimated aggremgataint of annual benefits on a straight life atynbiasis attributable to service on or ¢
September 1, 1994 that would be payable on retinerat age 65 to an employee in the compensatiossifilzation specified, under varic
assumptions as to compensation and years of seiMigecurrent compensation covered by the RetiréiRtam is substantially equivalent to
cash compensation reported under the headingsednt8alary” and “Bonus’dn page 19 of this Proxy Statement for the exeeutifficers liste
there.

Under the Employee Retirement Income Security Adi9Y4 (“ERISA”), many employees elect a survivption payable to the employae’
spouse and, as a consequence, the amount acteedlived on retirement by such employee would be tkean indicated above. The Intel
Revenue Code provides that effective January 13 200 maximum allowable annual benefit under thér&aent Plan is $160,000 (adjusted
each year of employment beyond age 65) and thermemiallowable annual compensation that may be detun the calculation of a benefit un
the Retirement Plan is $200,000. These limits afestantially lower than the maximum amounts showava. Accordingly, the Corporati
maintains a Retirement Benefits Restoration Pléie (Restoration Planwhereby all participants in the Retirement Plan sehdenefits ¢
compensation under the Retirement Plan would extreetimitations imposed by the Internal Revenuel€will receive a supplemental retiren
benefit equal to the excess of the benefit thatldvbave been payable to them under the Retiremant Bt for said limitations, over the ama
payable under the generally applicable formulahefRetirement Plan, given said limitations. Sugbpéemental benefit is not funded. The amo
set forth above include amounts payable pursuatihe¢oRestoration Plan. Benefit amounts are notestitip reduction for any Social Secu
benefits to which Plan participants may be entittédedited years of service under the Retiremesmh Bt December 31, 2003 are as follows: M
R. Benante, 25 years; George J. Yohrling, 27 ydzdgjard Bloom 29 years; Michael J. Denton, 2 yeaund Glenn E. Tynan, 3 years. For eac
these persons as of said date, credited serviqaifposes of the payased cash balance credit referred to above ingloide years and four mon
under the preceding chart.

In April 1999, we entered into a supplemental estient agreement with Mr. Yohrling. The agreemenvigies certain enhanced retiren
benefits on an annual basis for as long as Mr. Mahremains in our employ. A copy of a Standarg@@amental Retirement Agreement is attac
as Exhibit (10) to our Quarterly Report on FormQ@er the period ending June 30, 2000, filed whik SEC on August 14, 2000. We rece
renewed Mr. Yohrlings agreement in accordance with its respective tamdsconditions. As of February 1, 2004, Mr. Yahgliaccrued a montr
benefit of $2,000.

In the event of a change in control, we have agteddnd a “Rabbi'trust agreement between the Corporation and PN&,BéA. date!
January 30, 1998, which provides for the paymenhefCorporation’s obligation under the Restorafiten referred to in the preceding paragraph.
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Compensation of Directors

We pay our noremployee directors an annual retainer in the amofi$25,000, which is consistent with the compensapaid by othe
corporations of similar size and nature. In additio the director’s fee, our n@mployee directors also receive meeting fees df0RlLfor ever
board and committee meeting attended. Additionaltyannual retainer for the chairman of committsgmid at the rate of $3,000 per annum.
Board of Directors also operates under a fee strechot to exceed $2,000 per day, for momployee directors who provide services to us bd
the normal duties of a director. Any such servigesst be authorized in advance by the Board of Birscand requested by the chairman o
board. Pursuant to our 1996 Stock Plan for Non-Byg# Directors, our noamployee directors may elect to receive their ahdwector fees ar
meeting fees in the form of our common stock ocash or both. Elections have been made to rechaes in lieu of cash fees and to defer re
of said shares. In 2003, one non-employee dirgetgived a portion of his 2001 deferred compensatinder our non-employee directostock
plan totaling an aggregate of 462 shares of oumeomstock. In June 2003, the Board approved a gjomkt of 240 shares of common stoc
each non-employee director. Each remmployee director received their shares in SepterBb63 pursuant to the terms of our Amended
Restated 1995 Longerm Incentive Plan. The stock grant was valuefi1® 000 based on the market price of our commocksas of June 2
2003. The grant was consistent with the compensat#d by other corporations of similar size anture The shares issued to the ronploye:
directors are included in the table on page 10.

In addition, in accordance with the terms of oun+eonployee directors’ stock plan, each monployee director on the Board in 1!
received 516 restricted shares of common stocle86.1S. Marce Fuller received 389 restricted shardgpril 2000 after her election to the Bo
of Directors at the 2000 Annual Meeting of Stockiesk, and Carl G. Miller received 255 restrictedrsb after his appointment to the Board in .
2003. In June 2001, the restrictions on the 1986ksfirants to Messrs. Busey, Mitchell, Myers, Sihéend Stewart lapsed. Pursuant to the terr
the non-employee directorstock plan, Messrs. Busey, Mitchell, Myers, Sihbard Stewart received an additional 311 restristeates of commc
stock in June 2001 for their future service asadmes. These shares will remain restricted for @ogeof five years from the date of grant and dg
that period may not be sold or transferred andsatgect to forfeiture if the director resigns orcliiges to continue serving as such during
period. These shares are included in the tableage 10. For each director who is not an employeealso provide group term life insura
coverage in the amount of $150,000. The value®ptiemium for this coverage is considered imputedme for the director.
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PERFORMANCE GRAPH

Set forth below is a graph comparing the cumulatidal stockholder returns (assuming the reinvestroédividends) on common stock of
the Corporation with such returns of companiegdigin the Russell 2000 Index and the S & P Aeradpmtense Index. The graph assumes $100
invested in the stock of the Corporation and theganies on each of these indices.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG CURTISS-WRIGHT CORP., THE RUSSELL 2000 INDEX
AND THE S&P AEROSPACE/DEFENSE INDEX

$300
D $250
O
L $200 A
- /-//
A $150
R
> $100
$50 I L] 1 i L L ]
12/98 12/99 12/00 12/01 12/02 12/03
-mm- Curtiss-Wright —+— S&P Aerospace/Defense s Russell 2000 4 - ruti€s-Wright-Class B**

* $100 Invested on 12/31/98 in Common Stock or Index, and on 11/6/01 in Class B-including Reinvestment of Dividends.
Fiscal Year ending December 31.

** Curtiss-Wright Class B common stock commenced trading on the New York Stock Exchange on November 29, 2001.
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SECURITY OWNERSHIP AND TRANSACTIONS WITH CERTAIN BE NEFICIAL OWNERS

The following information is given with respectttee persons who, to the knowledge of the Corpanatiavn beneficially more than 5% of

any class of the voting securities of the Corporatiutstanding as of February 17, 2003. The owieesid percentage of class has been adjusted t
reflect our 2-for-1 stock split paid on Decembey 2003.

Amount & Nature

Name & Address of of Beneficial Percent
Title of Class Beneficial Owner Ownership of Class
Common Stocl Gabelli Asset Management, Inc., et@l. 1,320,635 share 11%
Corporate Center at R Direct

Rye, New York 1058I

Common Stocl Royce & Associates, In&) 1,197,000 share 1%
1414 Ave. of the Americe Direct
New York, NY 1001¢

Common Stocl Barclays Global Investors, N& 793,699 share 6.6%
45 Fremont Stree Direct

San Francisco, CA 941(

Class B Common Stoc Singleton Group LLG%Y 1,884,206 share 21.5%
335 North Maple Drive Direct
Beverly Hills, CA 9021(

Class B Common Stoc Gabelli Asset Management, Inc., et.@). 1,320,426 share 15.1%
Corporate Center at R Direct

Rye, New York 1058I

Class B Common Stoc George Kozmetskif) 533,080 share 6.1%

@)
@)
®)
(4)

®)
(6)

P.O. Box 225: Direct
Austin, TX 7876¢

This information is as of January 7, 2004 and &ebaupon a report on Schedule 13D filed by GaBBsbiet Management Inc with the SE
This information is as of February 13, 2004 anblaised upon a report on Schedule 13G/A filed by B&yéssociates, Inc. with the SE
This information is as of February 17, 2004 anblaised upon a report on Schedule 13G filed by Bgsckobal Investors, NA with the SE

This information is as of March 4, 2002 and is ldaggon a report on Schedule 13D filed by joint réipg persons: Singleton Group LLC,
Caroline W. Singleton, William W. Singleton, andrizdd E. Rugg, with the SE(

This information is as of November 24, 2003 anldased upon a report on Schedule 13D/A filed by Giakeset Management Inc with the
SEC.

This information is based on a distribution ratf®@1948 shares of Class B common stock for eaéhsh@res of Unitrin stock as reported on
Schedule 13D dated August 24, 20
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PROPOSAL 3

INDEPENDENT ACCOUNTANTS

The Board of Directors has nominated the firm ofd&e & Touche, LLP for appointment by the stoclders as independent accountants
the purpose of auditing and reporting upon thenfimne statements of the Corporation for its fisgeér ending December 31, 2004, subject to the
ratification of its appointment by stockholdergts Annual Meeting. The Audit Committee selectedbide & Touche, LLP to serve as our
independent accountants.

Representatives of Deloitte & Touche, LLP are efgeto be present at the Annual Meeting to maké stetements and answer such
questions as are appropriate.

If the stockholders fail to so appoint Deloitte &dche, LLP, our Board of Directors, pursuant to loystaws, will appoint other independent
accountants to perform such duties for the cuffisocal year. It is not contemplated that such apoént of other independent accountants would
be submitted to the stockholders for ratificatidhe ratification of the independent accountantsetwe with respect to the year 2004 would be ¢
upon by the stockholders at their Annual meetirmtyea that year.

Board Recommendation

The Board of Directors recommends a vote FOR the tdication of the appointment of Deloitte & Touche,LLP as independent
accountants for the calendar year ending Decemberl32004.

PRINCIPAL ACCOUNTING FIRM FEES

The following table presents the aggregate fedsdoib by our independent accountants, Deloittec&iche LLP, and their respective
affiliates for the audit of our annual financiahtgments for the calendar year ended Decembei0838, 2nd those same fees billed by our prior
independent accountants, PricewaterhouseCoopebs,fht calendar year December 31, 2002, as waeltteer services provided during those
periods:

2003 2002
Audit Fees(1 $754,943 $ 625,000
Audit-Related Fees(: 52,000 279,564
Tax Fees(3 174,659 89,572
All Other Fees(4 0 355,790
Total Fees $981,602 $1,349,92¢

(1) Audit Fees consist of fees billed for services mred for the annual audit of our consolidated faiarstatements, the review of condensed
consolidated financial statements included in auarterly reports on Form 10-Q, and services trenarmally provided in connection with
statutory and regulatory filings or engageme

(2) Audit-Related Fees consist of fees billed for assurandeelated services that are reasonably relatédtetperformance of the audit or revi
of our consolidated financial statements that ateeported under the capti“ Audit Fees".

(3) Tax Fees consist of fees billed for services regiéor tax compliance, tax advice and tax planr

(4) All Other Fees consist of fees billed for produats! services other than fees as reported in theeahoee categories. These fees principally
relate to consulting services in connection withA2Cconsulting, statutory audits, and pension adviservices
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PRE-APPROVAL OF SERVICES PROVIDED BY THE INDEPENDEN T ACCOUNTANT

The Audit Committee has adopted a policy to prerapp audit and permissible non-audit services giediby the independent accountants.
The Audit Committee will consider annually andaffpropriate, approve the scope of the audit sesticbe performed during the fiscal year as
outlined in an engagement letter proposed by thegandent accountants. To facilitate the promptilivag of certain matters, the Audit Committee
delegates to the Chief Financial Officer the autiido approve in advance all audit and non-auglivises below $25,000 to be provided by the
independent accountants. For permissible non-aediices, we submit to the Audit Committee, attlegasirterly, a list of services and a
corresponding budget estimate that it recommergléthlit Committee engage the independent auditprdwide. We will routinely inform the
Audit Committee as to the extent of services pregitly the independent accountants in accordanbethist pre-approval policy and the fees
incurred for the services performed to date.

OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend to presenattion at this annual meeting any matter othan those specifically set forth in the Notice of
Annual Meeting. If any other matter is properly ggsted for action at the Meeting, it is the intemtdf persons named in the proxy to vote thereon
in accordance with their judgment pursuant to tiserdtionary authority conferred by the proxy

By Order of the Board of Directo

M ICHAEL J. D ENTON
Secretary

Dated: March 3, 200
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APPENDIX |

ANNUAL MEETING OF SHAREHOLDERS OF
CURTISS-WRIGHT CORPORATION

April 23, 2004

Please date, sign and mail
your proxy card in
the envelope provided as soon
as possible.

Please detach and mail in the envelope provided.

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

1. Election of Class B Directors:

NOMINEES:
O FOR ALL NOMINEES * M. R. Benante Class B
« J. B. Busey IV Class B
O WITHHOLD AUTHORITY e D. Lasky Class B
FOR ALL NOMINEES e C. G. Miller Class B
« W. B. Mitchell Class B
* J. R. Myers Class B
O FOR ALL EXCEPT « W. W. Sihler Class B
e J. M. Stewar Class B

(See instructions below)

INSTRUCTION: To withhold authority to vote for any individual minee(s), mark “FOR ALL EXCEPT” and fill in the cle next to each
nominee you wish to withhold, as shown he

FOR AGAINST ABSTAIN
3. PROPOSAL TO APPROVE THE APPOINTMENT
OF DELIOTTE & TOUCHE LLP as independent O O O
public accountants of the Corporatit

Signature of Shareholder Date:

Signature of Shareholder Date:

Note: This proxy must be signed exactly as the name apemeon. When shares are held jointly, each hsliguld sign. When signing as
executor, administrator, attorney, trustee or giaarcplease give full title as such. If the sigisea corporation, please sign full corporate
name by duly authorized officer, giving full tiths such. If signer is a partnership, please sigraitnership name by authorized pers




CURTISS-WRIGHT CORPORATION
4 Becker Farms Road, Roseland, New Jersey 07068
This Proxy Solicited on Behalf of the Board of iters

The undersigned hereby appoints MARTIN R. BENANTGEENN E. TYNAN and MICHAEL J. DENTON and each oftin as proxies
with power of substitution to vote all shares af tborporation which the undersigned is entitleddtz at the Annual Meeting of Stockholders on
April 23, 2004, at the Sheraton Parsippany Hot@ $mith Road, Parsippany, New Jersey at 2:00Ipgal time, or any adjournment or
postponement thereof, with all the powers the wigeed would have if personally present, as sptifiespecting the following matters described
in the accompanying Proxy Statement and, in thsardtion, on other matters which come before teeting.

This proxy will be voted in accordance with stockler specifications. The Board of Directors of @stWright Corporation recommends a
vote “FOR”each of Proposal One and Proposal Three. Unlesstéit by this proxy to vote otherwise, this proxif be voted FOR Proposals 1 a
3. A majority (or if only one, then that one) oktproxies or substitutes acting at the meeting exaycise the powers conferred herein. Receipt of
the accompanying Notice of Meeting and Proxy Statens hereby acknowledged.

(To be signed on Reverse Side)

ANNUAL MEETING OF SHAREHOLDERS OF
CURTISS-WRIGHT CORPORATION

April 23, 2004

PROXY VOTING INSTRUCTIONS

MAIL - Date, sign and mail your proxy card in thevelope provided as soon as possible.

-OR -

TELEPHONE - Call toll-free 1-800-PROXIES from arguth-tone telephone and follow the instructionsvéHgour control number and proxy card
available when you call.

-OR -

INTERNET - Access “www.voteproxy.com” and followetton-screen instructions. Have your control nunalvailable when you access the web
page.

COMPANY NUMBER

ACCOUNT NUMBER

CONTROL NUMBER

Please detach and mail in the envelope providgeliFare not voting
via telephone or the internet.

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




1. Election of Class B Directors:

NOMINEES:
O FOR ALL NOMINEES * M. R. Benante Class B
» J. B. Busey IV Class B
O WITHHOLD AUTHORITY » D. Lasky Class B
FOR ALL NOMINEES e C. G. Miller Class B
« W. B. Mitchell Class B
* J. R. Myers Class B
O FOR ALL EXCEPT  W. W. Sihler Class B
« J. M. Stewar Class B

(See instructions below)

INSTRUCTION: To withhold authority to vote for any individual minee(s), mark “FOR ALL EXCEPT” and fill in the cle next to each
nominee you wish to withhold, as shown he

FOR AGAINST ABSTAIN
3. PROPOSAL TO APPROVE THE APPOINTMENT

OF DELOITTE & TOUCHE LLP as independent O O O
public accountants of the Corporatit

INSTRUCTION: To withhold authority to vote for any individual minee(s), mark “FOR ALL EXCEPT” and fill in the cle next to each
nominee you wish to withhold, as shown ht

To change the address on your account, please tihedlox at right and indicate your new address g
in the address space above. Please note that chanthe registered name(s) on the account may
not be submitted via this methc

Signature of Shareholder Date:

Signature of Shareholder Date:

Note: This proxy must be signed exactly as the name apfemeon. When shares are held jointly, each hshliguld sign. When signing as
executor, administrator, attorney, trustee or gaarcplease give full title as such. If the sigisea corporation, please sign full corporate
name by duly authorized officer, giving full tiths such. If signer is a partnership, please sigraitnership name by authorized pers




ANNUAL MEETING OF SHAREHOLDERS OF
CURTISS-WRIGHT CORPORATION

April 23, 2004

Please date, sign and mail
your proxy card in
the envelope provided as soon
as possible.

Please detach and mail in the envelope provided.

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

2. Election of Common Director:

NOMINEES:
O FOR ALL NOMINEES * S. M. Fuller Common

O WITHHOLD AUTHORITY
FOR ALL NOMINEES

O FOR ALL EXCEPT

(See instructions below)

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

FOR AGAINST ABSTAIN
3. PROPOSAL TO APPROVE THE APPOINTMENT

OF DELOITTE & TOUCHE LLP as independent O O O
public accountants of the Corporatit

Signature of Shareholder Date:

Signature of Shareholder Date:

Note: This proxy must be signed exactly as the name apemeon. When shares are held jointly, each hshiguld sign. When signing as
executor, administrator, attorney, trustee or gaarcplease give full title as such. If the sigisea corporation, please sign full corporate
name by duly authorized officer, giving full tittes such. If signer is a partnership, please sigraitnership name by authorized pers




CURTISS-WRIGHT CORPORATION
4 Becker Farms Road, Roseland, New Jersey 07068
This Proxy Solicited on Behalf of the Board of Diretors

The undersigned hereby appoints MARTIN R. BENANTEENN E. TYNAN and MICHAEL J. DENTON and each oftin as proxies
with power of substitution to vote all shares af tborporation which the undersigned is entitleddtz at the Annual Meeting of Stockholders on
April 23, 2004, at the Sheraton Parsippany Hot@ $mith Road, Parsippany, New Jersey at 2:00Ipgal time, or any adjournment or
postponement thereof, with all the powers the wigeed would have if personally present, as sphifiespecting the following matters described
in the accompanying Proxy Statement and, in thsardtion, on other matters which come before teeting.

This proxy will be voted in accordance with stockler specifications. The Board of Directors of @stWright Corporation recommends a
vote “FOR”each of Proposal Two and Proposal Three. Unlesstéid by this proxy to vote otherwise, this proxl e voted FOR Proposals 2 ¢
3. A majority (or if only one, then that one) oktproxies or substitutes acting at the meeting exaycise the powers conferred herein. Receipt of
the accompanying Notice of Meeting and Proxy Statens hereby acknowledged.

(To be signed on Reverse Side)

ANNUAL MEETING OF SHAREHOLDERS OF
CURTISS-WRIGHT CORPORATION

April 23, 2004

PROXY VOTING INSTRUCTIONS

MAIL - Date, sign and mail your proxy card in thevelope provided as soon as possible.

-OR -

TELEPHONE - Call toll-free 1-800-PROXIES from arguth-tone telephone and follow the instructionsvéHgour control number and proxy card
available when you call.

-OR -

INTERNET - Access “www.voteproxy.com” and followetton-screen instructions. Have your control nunalvailable when you access the web
page.

COMPANY NUMBER

ACCOUNT NUMBER

CONTROL NUMBER

Please detach and mail in the envelope providgglFare not voting
via telephone or the internet.

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




2. Election of Class B Directors:

NOMINEES:
O FOR ALL NOMINEES * S. M. Fuller Common

O WITHHOLD AUTHORITY
FOR ALL NOMINEES

O FOR ALL EXCEPT

(See instructions below)

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

FOR AGAINST ABSTAIN
3. PROPOSAL TO APPROVE THE APPOINTMENT OF

DELOITTE & TOUCHE LLP as independent O O O
public accountants of the Corporatit

INSTRUCTION: To withhold authority to vote for any individual minee(s), mark “FOR ALL EXCEPT” and fill in the cie next to each
nominee you wish to withhold, as shown he

To change the address on your account, please tiedtlox at right and indicate your new addreghénaddress space above. Please O
note that changes to the registered name(s) aacttmunt may not be submitted via this mett

Signature of Shareholder Date:

Signature of Shareholder Date:

Note: This proxy must be signed exactly as the name apemeon. When shares are held jointly, each hsliguld sign. When signing as
executor, administrator, attorney, trustee or gaarclease give full title as such. If the sigisea corporation, please sign full corporate
name by duly authorized officer, giving full tiths such. If signer is a partnership, please sigraitnership name by authorized pers



