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Dear Stockholder:

You are cordially invited to attend the Asah Meeting of Stockholders of Curtiss-Wright Caomqatiion (the “Company”), a Delaware
corporation, to be held on Thursday, May 19, 200he Wilshire Grand Hotel, 350 Pleasant Valley Wa4est Orange, New Jersey 07052
commencing at 2:00 p.m. local time.

At the Annual Meeting:

1.

Holders of Class B Common stock will be asked testder and vote upon the election of eight Class B
Directors.

2. Holders of Common Stock will be asked to considet @ote upon the election of one Common Stock Dore
3.

Holders of Common Stock and Class B common stodlbeiasked to consider and approve a merger of the
Company with a wholly-owned subsidiary of the Compthat will have the effect of combining our two
classes of common stock into a single class of comstock by converting the shares of our Commogksto
and Class B common stock into shares of a new ofagsmmon stock on a one-for-one basis and effgcti
certain associated changes to our Restated Cat#ifaf Incorporatior

. Holders of Common Stock and Class B common stotlko@iasked to consider and vote upon a proposal to

amend the Company's Restated Certificate of Ingatjpm to increase the number of authorized shafres
common stock from 45,000,000 shares (which amawahtides the currently authorized shares of Class B
common stock) to 100,000,000 shal

.Holders of Common Stock and Class B common stotko@iasked to consider and vote upon a proposal to

approve the Company's 2005 Omnibus L-Term Incentive Plar

.Holders of Common Stock and Class B common stotdkoeiasked to consider and vote upon a proposal to

approve the Company's 2005 Stock Plan for-Employee Directors

.Holders of Common Stock and Class B common stotkoeiasked to approve the appointment of Delditte

Touche LLP as our independent public accountamt$&?2005 calendar ye:

. Holders of Common Stock and Class B common stodk@iasked to consider and transact such othendsr

as may properly come before the Annual Meetingnyr adjournment or postponement thereof, including,
submitted to a vote of the stockholders, a motoadjourn the annual meeting for the purpose atisiog
additional proxies

Our Board of Directors unanimously recommends a va FOR all Director nominees and the approval of Prposals Three, Four,
Five, Six and Seven.

For further information regarding the matters to be voted on at the Annual Meeting, | urge you to readarefully the
accompanying proxy statement, dated April 3, 2003f you have questions about these proposals orduvie additional copies of the
proxy statement, you should contact Innisfree M&#corporated, 501 Madison Avenue, 20th Floor, NesvkY New York 10022, (888) 750-
5834. Even if you plan to attend the Annual Meetmgerson, please complete, sign, date and prgmgitlirn the enclosed proxy card in the
enclosed postage-paid envelope or by electroniemédis will not limit your right to attend or wat the Annual Meeting.

Sincerely,

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
CURTISS-W RIGHT C ORPORATION:

Notice is hereby given that the Annual Megtof Stockholders of Curtiss-Wright CorporatiorDelaware corporation, will be held
Thursday, May 19, 2005 at the Wilshire Grand H®&8D) Pleasant Valley Way, West Orange, New Jergé$®, commencing at 2:00 p.m.
local time, for the following purposes:

(1)

(2)

)

(4)

(5)

To elect eight Class B common stock Direct

To elect one Common Stock Direct

To consider and vote upon the combination of our t¥&sses of common stock into a single class wincon
stock by converting our Common Stock and ClassiBrmon stock into a new class of common stock on a
one-for-one basis. The combination of our two @dass# common stock will be effected by the merdex o
wholly-owned subsidiary of the Company with anaitite Company with the Company being the surviving
corporation, pursuant to an Agreement and Planearigler, dated as of February 1, 2005, between the
Company and the subsidia

Adoption of the merger agreement by our stockhal@éad effectuation of the merger will also resulthe
amendment and restatement of our Restated Cetifofdncorporation to incorporate changes relabetthe
combination of our two classes of stock, includiigthe elimination of references to the ClassoBhmon
stock, (ii) the authorization of 45,000,000 shaxesommon stock, which includes the total number of
presently-authorized shares of Common Stock anssBacommon stock combined, plus, subject to separa
stockholder approval as discussed in Proposal BoeiiShare Increase Proposal, an additional 53000,
shares of common stock and (iii) certain other gearrelated to the elimination of the Class B comstock
and its special voting rights. Our By-laws will alse amended in connection with the merger to make
technical changes to conform to changes in Delal@aveand best practices. The merger is subjedteo t
approval of a majority of the outstanding share€ommon Stock and Class B common stock, votingthege
as a single clas

To consider and vote upon a proposal to amend timep@ny's Restated Certificate of Incorporatiomtoeast
the number of authorized shares of common stock #6,000,000 shares (which amount includes the
currently authorized shares of Class B common $timck00,000,000 share

If Proposal Three, the Merger Proposal, is approtresitotal number of authorized shares of comnocksof
the Company following the merger will be 45,000,08®roposal Four, the Share Increase Proposalsts
approved, the total number of authorized share®wimon stock of the Company following the mergdt na
100,000,000. If, however, Proposal Four, the Shameease Proposal is approved, but Proposal Ttiree,
Merger Proposal, is not approved, the Companyamiiend its Restated Certificate of Incorporatiohduoe
authorized 75,000,000 shares of Common Stock ajf@@®00 shares of Class B common st

To consider and vote upon a proposal to approv€tmpany's 2005 Omnibus Lc-Term Incentive Plar




(6) To consider and vote upon a proposal to approv€tmpany's 2005 Stock Plan for MEmployee Directors

(7) To approve the appointment of Deloitte & TouchePLas our independent public accountants for 2

(8) To consider and transact such other business apropgrly come before the Annual Meeting or any
adjournment or postponement thereof, includingubdmitted to a vote of the stockholders, a motmoadjourn
the annual meeting for the purpose of solicitingitnal proxies

Only record holders of Common Stock and €Bgommon stock at the close of business on Ap&005, the record date for the Annual
Meeting, are entitled to notice of and to votehat Annual Meeting. Only record holders of CommoocEtare entitled to vote on the election
of the Common Stock Director and only record hadd&rthe Class B common stock are entitled to vot¢éhe election of the Class B
Directors. Record holders of both classes of stvekentitled to vote as a single class on all athesiters submitted to a vote of the
stockholders. A list of such holders for each clafssommon stock will be available for examinatlmnany stockholder at the Annual Meet
and at the offices of the Company, 4 Becker FarmdR®oseland, New Jersey 07068, during the tengl@geding the Annual Meeting date.

All stockholders are cordially invited tdextd the Annual Meeting in person. Stockholders pllao to attend the Annual Meeting in
person are nevertheless requested to sign and tétir proxy cards to make certain that their woilebe represented at the Annual Meeting
should they be prevented unexpectedly from attendin

By Order of the Board of Director
April 3, 2005 M ICHAEL J. DENTON, Secretary

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




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

The enclosed proxy card is solicited byBloard of Directors of Curtiss-Wright CorporationDalaware corporation (the “Company”),
for use at the annual meeting of stockholders ‘@®maual Meeting”) to be held on Thursday, May 1908, at 2:00 p.m. local time, at the
Wilshire Grand Hotel, 350 Pleasant Valley Way, W@singe, New Jersey 07052 and at any adjournmisertsdf.

SUMMARY

This summary highlights selected informatiothe proxy statement and may not contain allitfigrmation that is important to you. You
should carefully read this entire proxy statemertt the other documents to which we refer for a ncoraplete understanding of the propo
transactions. In particular, you should read thegeeagreement attached to this proxy statemesitjdmmg the Amended and Restated
Certificate of Incorporation and By-laws, which atéached in Appendix A hereto.

Q: When and where is the Annual Meeting’
A: The Annual Meeting will take place on Thursday, M&y 2005 at the Wilshire Grand Hotel, 350 Plea¥atiey

Way, West Orange, New Jersey 07052, commencin@t®m. local time

Q: What matters will be voted upon at the Annual Meetng?
A: At the Annual Meeting

(1) Holders of Class B common stock will be asked tostder and vote upon the election of eight Class B
Directors;

(2) Holders of Common Stock will be asked to considet @ote upon the election of one Common Stock
Director;

(3) Holders of Common Stock and Class B common stotiko&iasked to consider and vote upon adoption of a
merger agreement providing for the merger of them@any with a wholly-owned subsidiary of the Company
that will effect the combination of our two classgsommon stock into a new class of common stoiie\y
Common Stock”) on a one-for-one basis. We sometiies to this conversion in this proxy statementhee
recapitalization and this proposal as the Mergep®&sal. Adoption of the merger agreement by our
stockholders and effectuation of the merger wabalesult in the amendment of our Restated Ceatdiof
Incorporation to incorporate changes related ta¢kapitalization including: (i) eliminating referees to the
Class B common stock, (ii) authorizing 45,000,008rss of New Common Stock, which includes the total
number of presentlguthorized shares of Common Stock and Class B canstozk combined, plus, subjec
the approval of Proposal Four, the Share IncreaggoBal, an additional 55,000,000 shares of NewrGom
Stock, and (iii) certain other changes relatedheoelimination of the Class B common stock andpiscial
voting rights. Our By-laws will also be amendedannection with the merger to make technical change
conform to changes in Delaware law and best pies;

(4) Holders of Common Stock and Class B common stotiko&iasked to consider and vote on a proposal to
amend the Company's Restated Certificate of Incatjmm to increase the authorized common stockef t
Company from 45,000,000 shares to 100,000,000 shiarée comprised of (i) 100,000,000 shares of New
Common Stock if the Merger Proposal is approved(ands,000,000 shares of Common Stock and
25,000,000 shares of Class B common stock if thegbteProposal is not approve

(5) To consider and vote upon a proposal to approv€tmpany's Omnibus Lo-Term Incentive Plar
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(6) To consider and vote upon a proposal to approv€tmpany's 2005 Stock Plan for Non-Employee
Directors;

(7) Holders of Common Stock and Class B common stodkoeiasked to approve the appointment of Delditte
Touche LLP as our independent public accountamt #2005 calendar year; a

(8) Holders of Common Stock and Class B common stodkoeiasked to consider and transact such other
business as may properly come before the AnnuatiMger any adjournment or postponement thereof,
including, if submitted to a vote of the stockhaklea motion to adjourn the Annual Meeting for thepose
of soliciting additional proxies

Who is entitled to vote?

Only stockholders of record at the close of busir@sApril 1, 2005, which is the “record date,” arditled to

notice of, and to vote at, the Annual Meeti

If my broker holds my shares in“ street name” will my broker vote my shares for me?

Your broker has the discretion to vote your shafgSommon Stock or Class B common stock without any

instructions from you for the election of Direct@nsd the approval of the appointment of the inddpatpublic

accountants and other routine matters. Howevekeosovho hold shares in “street name” for custoraess

precluded from exercising voting discretion witlspect to the approval of non-routine matters ssciha

proposals to adopt the merger agreement, ameragttiicate of incorporation and approve the ber@éns (so

called “broker non-votes”). Accordingly, absentdfie instructions from you, your broker is not eowered to

vote the shares with respect to these proposaise $ine adoption of the merger agreement and tlea@ment of

the certificate of incorporation are subject to @ffe'mative vote of a majority of the outstandisigares of

Common Stock and Class B common stock voting t@geth a single class, a “broker non-vote” will héve

same effect as a vote against the adoption of grgen agreement and the amendment of the ceréifafat

incorporation. Similarly, the affirmative vote ohaajority of the votes duly cast at the Annual Megbn

Proposals Five and Six for the benefit plans isiiregl for their adoption. Thus, a stockholder wiesinot vote

will not affect the outcome of the vote so longoasr 50% of the outstanding shares of Common Sdock

Class B common stock voting as a single class @texhvon Proposals Five and Six. You should follber t

directions provided by your broker regarding hovingtruct your broker to vote your shar

May | change my vote after | have delivered my proy?

Yes. You may change your vote at any time before ypooxy is voted at the Annual Meeting. You carthis in

one of three ways. First, you can revoke your pr@gcond, you can submit a new later-dated prdxou

choose either of these two methods, you must swauit notice of revocation or your new proxy to Becretary

of the Company before the Annual Meeting. If youaies are held in an account at a brokerage firbaok, you

should contact your brokerage firm or bank to cleaywur vote. Third, if you are a holder of recordy can

attend the Annual Meeting and vote in pers

Do | have appraisal rights?

Under the Delaware General Corporation Law, neithertolders of Common Stock nor the holders o§€R

common stock have appraisal rigt

What is the proposed merger~

A wholly-owned subsidiary of the Company will mengéh and into the Company with the Company behmg t

surviving corporation, pursuant to an Agreement Rlach of Merger, dated as of February 1, 2005, eetvthe

Company and the subsidia

What will be the effects of the proposed merger

We currently have two publicly traded classes ohown stock

» Our Common Stock is traded on the New York Stockhaxge, or the NYSE, under the symbol “CWSs’ of the

record date, there were shares afif@on Stock issued and outstandi
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* Our Class B common stock is traded on the NYSE wutieeesymbol “CW.B.” As of the record date, therere
shares of Class B common stock sunel outstanding

* On November 15, 2004, the last trading day prigh&opublic announcement that the Company intetaledek
a ruling from the Internal Revenue Service that Mq@ermit it to proceed with a transaction to congbihe two
classes, the closing prices per share of the Con®8tark and the Class B common stock on the NYSIEe wer
$55.91 per share and $51.72 per share, respect

* On March 9, 2005, the closing prices per sharé®Qommon Stock and the Class B common stock on the
NYSE were $55.50 per share and $54.46 per shamggctvely.

The Common Stock and Class B common stock haveatime rights, powers and preferences, except that th

holders of Class B common stock have the rightdotat least 80% of the members of our Board oé@ors, or

the next higher whole number (which currently gheiof the nine Directors on the Board of Directpesd the

holders of the Common Stock have the right to dleetremaining Directors (or Directo

The merger will have the following effec

» Our outstanding shares of Common Stock and Cla=miBnon stock will be converted into outstandingrsba
New Common Stock on a c-for-one basis. The New Common Stock will be listed traded on the NYSE
under the symbol “CW” and will be registered unther Securities Exchange Act of 1934, as amendéetieor
Exchange Act

» Our Restated Certificate of Incorporation will beended and restated to be in the form attachecalabits A-1
and A-2 to the merger agreement, depending onuteome of the vote to increase the authorized shafre
common stock. The amendments to our Restated iCatéifof Incorporation will (1) eliminate referesd® the
Class B common stock, (2) reflect the authorizatiba5,000,000 shares of New Common Stock, whiclutges
the total number of presently-authorized shargSashmon Stock and Class B common stock combined, plu
subject to the approval of the Share Increase RBedpan additional 55,000,000 shares of New Com§tonk,
and (3) make certain other changes related toliiménation of the Class B common stock and its sgdemting
rights. If the Merger Proposal is approved, thaltotimber of authorized shares of New Common Stbtke
Company following the Merger will be 45,000,000tHé Share Increase Proposal is also approvethtle
number of authorized shares of New Common Sto¢ckedfCompany following the Merger will be 100,00@M00
If, however, the Share Increase Proposal is apdrdwa the Merger Proposal is not approved, the @om will
amend its Restated Certificate of Incorporatiohdee authorized 75,000,000 shares of Common Statk a
25,000,000 shares of Class B common stock. Nottaitiakng the foregoing, if the Merger Proposal drel t
Share Increase Proposal are both approved, b@dhmgpany does not timely receive a favorable supgieat
ruling from the Internal Revenue Service or the iBlaz Directors decides to defer or abandon thegereas
described in Proposal Three, the Board of Direcibeny time may amend the Restated Certificate of
Incorporation to have authorized 75,000,000 shafr€ommon Stock and 25,000,000 shares of ClassiBram
stock.

* In connection with the merger, our Byws will be amended to be in the form attacheB>dsbit B to the merge
agreement to make technical changes to conforrhaonges in Delaware law and best practi

* Although the relative ownership interest of eacldboof New Common Stock will be the same immedyate
after the merger as it was prior thereto, the gpgiower of the holders of the Class B common stwith respect

to the election of Directors will diminish as atlders of the New Common Stock will be entitlecttect all
members of the Board of Directo

» The holders of the Common Stock will no longer bgtked to elect one Director, but instead will dgle to
participate in the election of all members of tr@aRl of Directors

» The Class B common stock will cease to be listetherNYSE and there will be no public market fae tlass E
common stock

» The Company will terminate registration of the Gl8scommon stock under the Exchange .
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See“Proposal Three: Merg—Certain Effects of the Merg”

Q:
A:
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What are the reasons for the proposed merger

Our Board of Directors believes that the existenfcsvo publicly traded classes of common stock (Naeduced
liquidity in the trading markets, (ii) contributeadl a significant trading price differential betwetbe classes and
(iif) caused confusion among investors and anaipstsested in the Company. The Board of Directecommenc
the adoption of the merger agreement becausedveslthat a more simplified capital structure nekult in
enhanced trading volume and liquidity and will reip¢he confusion. In addition, we expect that olas< of
common stock will make it easier to raise additla@gital and use equity in acquisitions by the @any and will
enhance the Company's ability to use equity as eosgtion for management and employees. We canacafie¢
that the benefits of a simplified capital structwi# be accomplished as rapidly as currently expeédcor at all. See
“Proposal Three: Merg—Background of the Du-Class Structure and Reasons for the Proy”

: What will | receive in the merger?

Each holder of shares of Common Stock and ClassnBron stock will receive an equivalent number @irsb of
New Common Stock, having the same rights and prées and identical in all other respects to otnecty
outstanding common stock, except with respectecetaction of Directors

: Has the Board of Directors recommended that | votéor the merger?

The Board of Directors believes that the mergeeagrent and the merger are advisable and fair tbinatine best
interests of, the Company and the holders of baitm@on Stock and Class B common stock. The Board of
Directors unanimously approved the merger agreearahthe merger. See “Proposal Three: Merger—Redjuir
Vote; Recommendation of the Board of Direct’

: What stockholder vote is required to approve the meger?

The merger is subject to the adoption of the meageeement by a majority of the outstanding shaf€ommon
Stock and Class B common stock, voting together single class. Each share of Common Stock and Blas
common stock has one vote with respect to the amlopf the merger agreeme

. Are there any conditions to the merger~

Under the distribution agreement with Unitrin eetéinto in connection with the Company's initiadapitalization
and Unitrin's distribution in 2001, the Companyishibited, until November 2006, from altering ¢tspital
structure to eliminate the special voting rightshef Class B common stock without first obtaininigneorable
supplemental ruling from the Internal Revenue ®rvihus, a condition to the merger is that the amg
receives a supplemental ruling from the Internald®ee Service to the effect that the eliminatiothefdual-class
structure will not adversely impact any of themgk contained in the Internal Revenue Serviceguaued in
connection with the Company's initial recapitaliaatand Unitrin's distribution in November 2001 eS@roposal
Three—Merge—Supplemental Ruling of the Internal Revenue Ser’

: When do you expect the merger to be completec

We expect the merger to be completed promptly Wahg receipt of stockholder adoption of the meragreement
and the favorable supplemental ruling from thermaéRevenue Servic

: Should | send in my stock certificates now

No. If the merger is completed, you will receivatten instructions on how to exchange your ClagoBimon
stock certificate for an equal number of shareheMNew Common Stock. Holders of Common Stock moli neec
to exchange their stock certificates as a resuh®@imerger as their certificates will represeptdpplicable numbe
of shares of New Common Stock. Please do not sepdur stock certificates with your proxy. See ‘pueal
Three: Merge—Description of the Merge”




Q:
A:
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Q:
A:

What are the federal income tax consequences of theerger?

We believe that the recapitalization will consttat “reorganization” within the meaning of Sect8§8(a) of the
Internal Revenue Code. Accordingly, you will not@gnize any gain or loss upon the receipt of Nem@on
Stock in exchange for your old Common Stock or EBsommon stock pursuant to the merger. See “Bedpo
Three: Merge—Federal Income Tax Consequer” for more information

: What will happen to the Company's stock options’

Outstanding options to purchase Common Stock willbe affected. The options will remain exercisdblehe
same number of shares of the New Common Stockeo€timpany, for the same exercise price and uposatme
terms as in effect prior to the merger. There areutstanding options to purchase shares of ClassBnon
stock.

: What will happen to the Company's stockholders' ridnits plan?

In connection with the merger, the Company's stoldérs’ rights plan will be amended and restateddorporate
technical adjustments necessary to reflect thesiegle-class capital structure. Prior to the stiekdend paid in
December 2003, one right to purchase shares @ppkcable class of common stock was associatddesith
share of Common Stock and Class B common stogiectisely. Upon the payment of the stock dividethe,
rights were adjusted, pursuant to the stockholdgfsts plan, such that currently one half of oighatrto purchase
shares of the applicable class of common stockss@ated with each share of Common Stock and Blass
common stock, respectively. The amended plan wmililarly provide that upon the completion of thenger, one
half of one right to purchase shares of New Com@imek will be associated with each share of New @om
Stock to be issued in connection with the mergienil&r rights will be attached to all future issuass of New
Common Stock until the rights become exercisablh@rights plan expires. See “Proposal Three: elerg
Certain Effects of the Merg(”

: What is the proposed increase in the number of autirized shares of common stock

Although the Merger Proposal and the merger conl@iean increase in the number of authorized stadres
common stock to 100,000,000 shares, stockholdess separately approve a proposal to effect sudiease.
Specifically, Proposal Four, the Share Increaspd®¥al, requests that stockholders approve an anendmthe
Company's Restated Certificate of Incorporationeunnehich the Company would be authorized to iséliein the
event Proposal Four, the Share Increase ProposhR@posal Three, the Merger Proposal, are baitoapd,
100,000,000 shares of New Common Stock, whichusleig number to the 33,750,000 presettihorized share
of Common Stock and the 11,250,000 presently-aitddishares of Class B common stock, plus an additi
55,000,000 shares of New Common Stock or (2) iretlent Proposal Four is approved and Proposal Tiimeeat
approved, 100,000,000 shares of common stock domgsf 75,000,000 shares of Common Stock and ZE00D
shares of Class B common stock, which is equalimlyer to the 33,750,000 presently-authorized stadres
Common Stock and the 11,250,000 presently-authsbshares of Class B common stock plus an additional
41,250,000 shares of Common Stock and 13,750,0@@slof Class B common stock. Notwithstanding the
foregoing, in the event Proposal Four, the Shareelase Proposal, and Proposal Three, the Mergpo®ah are
both approved, but the Company does not timelyiveaefavorable supplemental ruling from the In&fRevenus
Service or the Board decides to defer or abandemigrger as described in Proposal Three, the Coytgpan
Restated Certificate of Incorporation may be amdrateany time to authorize 100,000,000 shares wincon stoc
consisting of 75,000,000 shares of Common Stock?&n@00,000 shares of Class B common stock atiarey Se:
“Proposal Four: Amendment to the Certificate ofdrporation to Increase the Number of Authorizedr&haf
Common Stoc—Description of Amendmer”

What is the reason for the increase in the authored shares of common stock

The Board of Directors believes that the numbeshafres of common stock available for issuance lemger
sufficient and that it is prudent to increase theber of authorized shares of common stock to tbpgsed
amount to provide a reserve of shares availables$orance to meet business needs as they aridefi§ure
activities may include, among other things, merges acquisitions, equity financings, providing iggincentives
to employees under the Company's compensation,@#esting stock splits, paying dividends or hayshares
available for the Company's stockholders' rightsipSee “Proposal Four: Amendment to the Certdicédit
Incorporation to Increase the Number of Authori&dres of Common Stc—Objective of Amendmer”
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Q: What do | need to do now?

A: First, read this proxy statement carefully. Themy ghould, as soon as possible, submit your prgxgither
executing and returning the paper proxy card osuymitting your proxy electronically via the Intetror by
telephone. Your shares represented by proxy willdied in accordance with your directions specifiégou
submit a proxy, but have not specified any direxjo/our shares will be voted for the Director noaes and each
of the other proposals. S“Information Concerning the Annual Meeti” below.

Q: Who can help answer my questions

A: If you have any questions about the merger, thergitoposals or how to submit your proxy, or if yoeed
additional copies of this proxy statement or thel@sed proxy card or voting instructions, you sklozontact:

Innisfree M&A, Incorporated
501 Madison Avenue, 20th FI.
New York, New York 10022
Call Toll Free: (888) 750-5834
Call Collect: (212) 750-5833

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and SolicitationThe proxy materials will be first sent to stockhexslon or about April 3, 2005. The cost of thed@tion of
proxies will be paid by the Company. The solicagatis to be made primarily by mail but may be seppnted by telephone calls and
personal solicitation by the firm of Innisfree M&Mcorporated, which has been retained for thippse by the Company and will be paid a
fee for its services not to exceed $8,500 plusomrasie out-of-pocket expenses estimated at $1\8@0will reimburse banks and nominees
for their expenses in forwarding proxy material®tw beneficial owners.

Proxies.Whether or not you plan to attend the Annual Megtime request that you date and execute the emcfosey card and return it
in the enclosed postage-paid return envelope, @thestelephone or the internet to submit your praxelephone and internet proxy
instructions are provided on the proxy card. A comumber, located on the proxy card, is desigwecerify your identity and allow you to
vote your shares and confirm that your voting insions have been properly recorded.

If your shares are registered in the name of a Hamdker or other nominee, follow the proxy instrans on the form you receive from
nominee. The availability of telephone and inteqpreixy will depend on the nominee's proxy procesBeskers who hold shares in “street
name” for customers are precluded from exercisivting discretion with respect to the approval ofitoutine matters such as the proposi
adopt the merger agreement, amend the Restatefldaeztof Incorporation and approve the benefiing (so called “broker non-votes”).
Accordingly, absent specific instructions from theneficial owner of such shares, brokers do no¢ltlae power to vote the shares with
respect to these proposals. Since the merger arahtendment of the certificate of incorporationsargject to the affirmative vote of a
majority of the outstanding shares of Common Stk Class B common stock voting together as aesiclgks, a “broker non-vote” will
have the same effect as a vote against the adagititve merger agreement and the amendment ofttifi@ate of incorporation. The
affirmative vote of a majority of the votes dulystat the Annual Meeting on the proposals for thiedfit plans is required for their adoption.
Thus, a stockholder who does not vote will notetffae outcome of the vote on those matters so dsnaver 50% of the outstanding share
Common Stock and Class B common stock voting &sgesclass are voted on Proposals Five and Sixh Yéspect to the election of
Directors and the approval of the appointment efititdependent auditors and other routine mattdvspleer will have discretionary authority
to vote the shares of Common Stock and Class B eamstock if the beneficial owner has not givenrinstions.

6




Voting In Accordance With InstructioriBhe shares represented by your properly complated/ard will be voted in accordance with
your instructions marked on it. If you properlysiglate and deliver to us your proxy card but y@rkmo instructions on it, the sha
represented by your proxy will be voted for theceln as Directors of the nominees proposed hdsgia Proposals One and Two) and for
Proposals Three through Seven. The Board of Dire¢sonot aware of any other matters to be preddnteaction at the Annual Meeting, but
if other matters are properly brought before thedad Meeting, shares represented by properly caengbleroxies received by mail, telephone
or the internet will be voted in accordance with fadgment of the persons named as proxies.

Signatures in Certain Casd$a stockholder is a corporation or unincorporatetity, the enclosed proxy should be signed icadtporate
or other entity name by an authorized officer aispa and his or her title should be indicatedhHres are registered in the name of 2 or more
trustees or other persons, the proxy must be sigpedmajority of them. If shares are registereth@exname of a decedent, the proxy should
be signed by the executor or administrator anahfger title should follow the signature.

Revocation of Proxiegtockholders have the right to revoke their prosieany time before a vote is taken (1) by notifyihe Secretary
of the Company in writing at the Company's addgegsn above, (2) by executing a new proxy card ingaa later date or by submitting a
new proxy by telephone or the internet on a latde dprovided the new proxy is received by Amerigtock Transfer & Trust Company
(which will have a representative present at thaush Meeting) before the vote, (3) by attendingAimaual Meeting and voting in person, or
(4) by any other method available to stockholdgriai.

Record Date and Outstanding Stotke close of business on April 1, 2005 has beesdfaxs the record date of the Annual Meeting, and
only stockholders of record at that time will beited to vote. The capital stock of the Companystanding is Common Stock, par value
$1.00 per share and Class B common stock, par $4l@® per share. As of March 9, 2005, there w&réeB,440 shares of Common Stock
and 8,764,218 shares of Class B common stock odiisigiconstituting all the capital stock of the Gmany entitled to vote at the Annual
Meeting. Each stockholder is entitled to one votegfach share held.

Quorum.The presence, in person or by properly executexlypiad the holders of a majority of the outstandstgres of each class of
common stock entitled to vote at the Annual Meettngecessary to constitute a quorum at the Ankiggting for purposes of the election of
Directors. The presence, in person or by propesbceted proxy, of the holders of a majority of thestanding shares of both classes of
common stock entitled to vote at the Annual Meegtiagen as a single class, is necessary to caestitguorum at the Annual Meeting for
purpose of voting on Proposals Three through Seven.

Required VoteOnly holders of Class B common stock are entitteddte in the election of the Class B Directors] anly holders of
Common Stock are entitled to vote in the electibthe Common Stock Director. A plurality of the €&B common stock present in persa
represented by proxy at the Annual Meeting wilcelae Class B Directors, and a plurality of thar@aon Stock present in person or
represented by proxy at the Annual Meeting wilcetae Common Stock Director. In all other matswbmitted to a vote of stockholders,
holders of Common Stock and Class B common stotikvatie together as a single class. The proxy paodides space for a stockholder to
withhold voting for any or all nominees for the Boaf Directors, and to abstain from voting for posals Three through Seven.

The election of Directors requires a pluyatif the votes cast by each class of stock. Tipeoual of each of Proposals Three and Four
requires the affirmative vote of a majority of thietstanding shares of Common Stock and Class B @onstock, taken as a single class. The
approval of each of Proposals Five and Six requiresffirmative vote of a majority of the votesthy holders of shares of Common Stock
and Class B common stock, taken as a single @dasisthe total votes must represent over 50% afates entitled to vote. The approval of
Proposal Seven requires the affirmative vote ofgonty of the shares of Common Stock and Classfroon stock, as a single class, pre
in person or represented by proxy. Abstentionskaoler non-votes will be counted for purposes dédurining the presence or absence of a
qguorum. Abstentions and broker non-votes will net b




counted as having voted either for or against agsal; however, with respect to Proposals ThreeFand an abstention will have the same
effect as a vote against the proposal.

Stock CertificatedN CONNECTION WITH THE MERGER, HOLDERS OF COMMON 8K AND CLASS B COMMON STOCK
SHOULD NOT SEND ANY CERTIFICATES REPRESENTING COMMNOSTOCK OR CLASS B COMMON STOCK WITH THEIR
PROXY CARD. IF THE MERGER IS CONSUMMATED, HOLDERSFXCLASS B COMMON STOCK WILL RECEIVE WRITTEN
INSTRUCTIONS ON HOW TO EXCHANGE THEIR CLASS B COMMOSTOCK CERTIFICATES FOR NEW COMMON STOCK
CERTIFICATES.

PROPOSALS ONE AND TWO: ELECTION OF DIRECTORS
General Information

At the date of this proxy statement, the f8azf Directors of the Company consists of nine rhers, eight of whom are non-employee
Directors. At the Annual Meeting, nine Directorg & be elected each for a one year term. Eachrmeanias been recommended for election
by the Committee on Directors and Governance oBiberd of Directors and by our full Board of Direct and has indicated his or her
willingness to serve. In the event that any nomiteauld become unavailable for election, the pers@amed in the proxy may vote for the
election of a substitute nominee.

Pursuant to our Restated Certificate of tpomation, record holders of Class B common stoekeatitled to elect 80% of the members of
the Board of Directors (rounded upwards, if necggsand holders of Common Stock are entitled tatelee remaining Directors (but in no
event less than one Director). The Board of Dinechas fixed the number of Directors at nine, dnglmom is elected by the holders of
Common Stock and eight of whom are elected by thaehns of Class B common stock. The following tadllews the proposed nominees to
be elected by the holders of Common Stock and thes® common stock:

Director Class of Stock

Martin R. Benanti 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

Upon completion of the merger and conversibthe shares of Common Stock and Class B comiomk into shares of New Common
Stock (as discussed in Proposal Three, the MenggroBal), the Directors of the Company will ceasbé designated as Common Stock
Directors and Class B Directors and will serve &e®ors of the Company until their successorgdaitg elected by holders of New Common
Stock at the next annual meeting.

Information Regarding Nominees

Set forth below is information with respéxthe nominees. Such information includes theqgipal occupation of each Director during at
least the past five years.

Martin R. Benanteage 52, has been the Chairman of the Board of @ireand Chief Executive Officer of the Companycsirpril
2000. From April 1999 to April 2000, Mr. Benantesvresident and Chief Operating Officer of the Canypand from April 1996 to April
1999 he was Vice President of the Company. FrontMaB95 to April 1999 he was President of Curtissgiit Flow Control Corporation.
He has been a Director of the Company since 1999.




James B. Busey I¥ge 72, has been an aviation safety and securisuttant since April 1996. Since February 1995h&e served as a
Director of Mitre Corporation. From July 1993 to 2003, he served as a Director of Texas Instruspéntorporated. From September 1
to April 1996, he was President and Chief Execuf¥iicer of the Armed Forces Communications anccEtmics Association. He has been a
Director of the Company since 1995 and servesmasraber of the Audit and Executive Compensation Ciataes and as Chairman of the
Committee on Directors and Governance.

S. Marce Fullerage 44, has been the President, Chief Executivieddfind a Director of Mirant Corporation sinceyJ1999. Since
October, 2001, she has served as a Director ofilitdet Inc. From September 1997 to July 1999, shs Rresident and Chief Executive
Officer of Mirant Americas Energy Marketing, LP aftdm October 1998 to July 1999 she was Executive YPresident of Mirant
Corporation. From May 1996 to October 1998 she S&sor Vice President of Mirant Corporation. She baen a Director of the Company
since 2000 and serves as a member of the Audit Gbeenand the Committee on Directors and Governance

David Laskyage 72, served as a consultant to the CompanyAqmnih2000 to April 2003. From January 1997 to Jaryu2001, he serve
as a Director of Primex Technologies, Inc. From M85 to April 2000 he was Chairman of the BoarthefCompany. From April 1999 to
April 2000 he was Chief Executive Officer of ther@many and from 1993 to April 1999 he was Presidéthhe Company. He has been a
Director of the Company since 1993 and servesmsraber of the Finance Committee.

Carl G. Miller, age 62, served as a consultant to the CompanyAmih2003 to June 2003. From January 2002 to 2002, he served
as a consultant to Textron, Inc. From May 1996 poil®2003, he was employed by TRW, Inc., servindgascutive Vice President and Chief
Financial Officer from May 1996 to July 2001. Hesh@een a Director of the Company since 2003 angtsers a member of the Audit and
Finance Committees.

William B. Mitchell,age 69, has served as a Director of Mitre Corpamagince May 1997. From January 1997 to Januar{,2@®served
as a Director of Primex Technologies, Inc. From3891996 he was Vice Chairman of Texas Instrumkrtisrporated. From 1990 to 1996
he served as a Director of Texas Instruments and 1987 to 1993 he was Executive Vice Presidefeafs Instruments. From September
1995 to September 1996 he was Chairman of the Aareflectronics Association. He has been a Diraaftttie Company since 1996 and
serves as the Chairman of the Finance Committeésemmchember of the Executive Compensation Comeitte

John R. Myersage 68, served as Chairman and Chief Executive@ftif Tru-Circle Corporation from June 1999 toyJ20003. From
1994 to May 2002 he served as a Director of lom@ggoration. Since 1993 he has been a limited padhCarlisle Enterprises, a venture
capital group. From August 1996 to December 1996dmeed as a consultant to UNC, Inc. From 199886lhe was Chairman of the Board
of Garrett Aviation Services. He has been a Direafdhe Company since 1996 and serves as Chaiofdne Executive Compensation
Committee and as a member of the Committee on direand Governance.

William W. Sihlerage 67, has been the Ronald E. Trzcinski Profefd®usiness Administration, Darden Graduate Schbo@&usiness
Administration, University of Virginia since 1988ince 1992 he has served as Director, President@adurer of Southeastern Consultants
Group, Ltd. He has been a Director of the Compamges1991 and serves as Chairman of the Audit Cdteenand is a member of the
Finance Committee.

J. McLain Stewartage 88, served as a Director of McKinsey & Compamgnagement Consultants from 1952 to 1997. He bas
Director of the Company since 1989 and servesmasraber of the Executive Compensation Committeeti@d€ommittee on Directors and
Governance.

Certain Legal Proceedings

Mirant BankruptcyMs. Fuller has been President and Chief Executiffieed of Mirant Corporation since July 1999. Stestalso served
as a Director or executive officer of many of Mitarsubsidiaries during the past 5 years. In JOBB82 Mirant Corporation and most of its
North American subsidiaries filed voluntary petitsofor reorganization under Chapter 11 of the Bahkruptcy Codt
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or under the Companies Creditors' Arrangement A@anada. Mirant continues to operate as an ondnismess. At this time, it is not
possible to predict the outcome of the Chapterrbtgedings.

Compensation of Directors

A Director who is not an employee of the Qamy is paid an annual retainer of $30,000 plugGELfor each meeting of the Board of
Directors and Board of Directors committees heher gersonally attended or participated in by tedeyghconference call. The chairperson of
each committee of the Board of Directors is paicdditional annual retainer of $3,000. Directoroweine Company employees receive no
compensation for serving as Directors. Pursuantital996 Stock Plan for Non-Employee Directors (and2005 Stock Plan for Non-
Employee Directors, the subject of Proposal Siuj,renemployee Directors may elect to receive their ahratainer and meeting fees in
form of Common Stock, cash or both and may eledefer the receipt of such stock or cash. Eachcdirevho is not an employee is also
eligible for group term life insurance coverageha amount of $150,000 for which the Company phgspremiums.

In addition to the annual retainer and nmepfees described above, the Company grants eacbmployee Director (and to any newly-
appointed Director on appointment) an annual gph@ommon Stock valued at $15,000 based on theehagtue of the Common Stock on
the grant date. Such grant in fiscal 2004 was nuadier our Amended and Restated Long-Term Incefiae (and in the future will be made
under our 2005 Stock Plan for Non-Employee Diresttre subject of Proposal Six). On August 4, 2@@4h non-employee Director was
granted 268 shares of Common Stock.

10




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

STRUCTURE AND PRACTICES OF THE BOARD OF DIRECTORS
Corporate Governance Guidelines

The Board of Directors has adopted corpagaternance guidelines that provide the frameworkte governance of the Company. The
guidelines are available on the Company's websitenav.curtisswright.coror by sending a request in writing to the CompaBgeretary,
CurtissWright Corporation, 4 Becker Farm Road, RoselarelyNersey 07068. The governance rule changes rigqpaoies listed on the Ne
York Stock Exchange and those contained in theeg®adOxley Act of 2002 are reflected in the politlye Board reviews these principles
and other aspects of governance periodically.

The corporate governance guidelines addagssng other things, the role of the Board of Diwes; standards for Director independence,
meetings of the Board, executive sessions of treda@ommittees of the Board, the compensationiedibrs, duties of Directors to the
Company and its stockholders and the Board's noleanagement succession.

Meetings of the Board

The Board has regularly scheduled meetiagh gear and special meetings are held as necelsaddition, management and the
Directors communicate informally on a variety gbitws, including suggestions for Board or commitigenda items, recent developments and
other matters of interest to the Directors. Eaate@or has full access to management.

The Company's non-employee Directors merdatlarly scheduled executive sessions, withoyteamployee Directors or members of
management present. During fiscal 2004, the nonl@map Directors met 6 times in executive sessidre Board appoints a lead Director for
such executive sessions on a rotating basis.

Directors are expected to attend all mestinfighe Board and each committee on which theyesén fiscal 2004, the Board held 7
meetings and committees of the Board held a téth®@aneetings. During fiscal 2004 each directoeratied not less than 75% of the aggre
number of meetings of the Board of Directors anthefcommittee or committees thereof on which hgherserved.

The Company does not have a formal polidj wéspect to Director attendance at the annuatingeef stockholders. The Company
believes that the potential expense involved watiuiring all non-employee Directors to attend theuml meeting outweighs the benefit of
such attendance because meeting agenda itemsremaliyeuncontested, nearly all shares voted atedvby proxy and stockholder attende
at the meetings is traditionally very low. Accorgliyy the non-employee Directors did not attendGloenpany's 2004 annual meeting of
stockholders. Martin R. Benante, the Company's f{hnecutive Officer and the Board's sole employé&ed®or, will make a brief statement
at the Annual Meeting and will be available for gtiens.

Communication with the Board

Stockholders or anyone else wishing to adritee Board directly may initiate in writing angramunication with the Board, any
committee of the Board or any individual Directodasend it to Dr. William W. Sihler, c/o Southeast€onsultants Group, Ltd., P.O. Box
5645, Charlottesville, Virginia, 22905. The namean¥ specific intended Board recipient should beedidn the communication. Dr. Sihler
will forward such correspondence only to the inexhdecipients. However, prior to forwarding anyrespondence, Dr. Sihler will review
such correspondence and, in his
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discretion, not forward certain items if they agethed to be of a commercial nature or sent in &itld. f
Director Independence

The corporate governance guidelines prowidependence standards consistent with the New 3tw&k Exchange listing standards.
These standards specify the criteria by which tidependence of the Company's Directors will berdeteed, and require the Board to
affirmatively determine that each independent Doebas no material relationship with the Compatheothan as a Director. The Board has
determined that the following Directors are “indegent” as required by the New York Stock Exchargenh standards and the Board's
corporate governance guidelines: James B. Buse$.1Warce Fuller, Carl G. Miller, William B. MitctieJohn R. Myers, William W. Sihler
and J. McLain Stewart.

All members of the Audit Committee, the Extdee Compensation Committee and the Committee ioeckrs and Governance are
independent Directors as defined in the New YodckExchange listing standards and in the standartfe Company's governance
guidelines.

Code of Conduct

The Company has a code of conduct that @eppdi every employee and Director. The code igydesli to ensure that the Company's
business is conducted in a consistently legal #mida manner. Our code of conduct includes padicda, among other things, employment,
conflicts of interest, financial reporting, the fEction of confidential information and insiderdnag and require strict adherence to all laws
and regulations applicable to the conduct of owiress. The Company will disclose any waivers efdbde of conduct relating to Directors
on its website alvww.curtisswright.conmn accordance with applicable law and the requirgsief the New York Stock Exchange corporate
governance standards. To date, no waivers haverbgansted or granted. Our Code of Conduct is availatwvww.curtisswright.conor by
sending a request in writing to the Company's SanreCurtiss-Wright Corporation, 4 Becker Farm Rdaoseland, New Jersey 07068.

Board Committees

The Board of Directors has an Audit Committee, aadtitive Compensation Committee, a Committee orddirs and Governance an
Finance Committee. The Board has adopted a wiGttanter for each of these committees. The full téxdach charter is available on the
Company's website locatedvatvw.curtisswright.conar by sending a request in writing to the Compa8gsretary, Curtiss-Wright
Corporation, 4 Becker Farm Road, Roseland, Neveydig068.

Audit CommitteeThe Audit Committee presently consists of William Bihler, Chairman, James B. Busey |V, S. MarcdeFand Carl
G. Miller. The Audit Committee met 6 times during®. The Audit Committee assists the Board in ffifj its oversight responsibility
relating to the integrity of the Company's finahsi@tements and the financial reporting procésssystems of internal accounting and
financial controls, the performance of the Compsimternal audit function, the annual independeuitaof the Company's financial
statements, the performance, qualifications andpeddence of its independent registered accoufitmagnd the Company's compliance and
ethics programs.

Each member of the Audit Committee meetsriiependence requirements of the New York StoathBrge, Rule 10A-3 under the
Securities Exchange Act of 1934, and the Compamyjsorate governance guidelines. The Board inuress judgment has determined that
each member of the Audit Committee is financialigrate, knowledgeable and qualified to review fiicial statements. The Board has also
determined that at least one member of the Audib@itee, Carl G. Miller, is an “audit committee dimcial expert” as defined in the rules of
the Securities and Exchange Commission.
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Executive Compensation Committ€ee Executive Compensation Committee presentlyistnsf John R. Myers, Chairman, William B.
Mitchell, J. McLain Stewart and James B. BuseyTWe Executive Compensation Committee met 7 timesd2004. The Executive
Compensation Committee has overall responsibitityefraluating and approving the Company's electiécko and executive compensation
plans, policies and programs. Each member of tleeilve Compensation Committee meets the indepesdeguirements of the New York
Stock Exchange and the Company's corporate govegrguidelines.

Committee on Directors and Governantbe Committee on Directors and Governance presentigists of James B. Busey IV,
Chairman, J. McLain Stewart, John R. Myers and &rdd Fuller. The Committee on Directors and Gowezaanet 2 times during 2004. The
Committee on Directors and Governance developsyoln the size and composition of the Board, datéar Director nomination,
procedures for the nomination process and compengaaid to Directors. The committee identifies aedommends candidates for election
to the Board. Each member of the Committee on Bire@and Governance meets the independence reauitsmmf the New York Stock
Exchange and the Company's corporate governandelmss.

Finance Committeel'he Finance Committee presently consists of WillBinMitchell, Chairman, David Lasky, Carl G. Milland
William W. Sihler. The Finance Committee met 4 tsyhiring 2004. The Finance Committee, among ottiegs, advises the Board
regarding investment in securities, the capitalcitre of the Company, the Company's dividend gditd the investment managers and
policies relating to the Company's benefit plans.

Nomination Process

Stockholder Recommendatiofifie Committee on Directors and Governance will @ersstockholder recommendations for Director
nominees. A stockholder desiring the committeeotasder his or her Director nominee should delavaritten submission to the nominating
committee in care of the Company's Secretary, €aiiright Corporation, 4 Becker Farm Road, Roseligdv Jersey 07068. Such
submission must include (1) the name of such nomif® the nominee's written consent to serveeifteld, (3) documentation demonstrating
that the nominating stockholder is indeed a stolddroof the Company including the number of sharfestock owned, (4) a representation
whether the nominating stockholder intends or i$ pa group that intends to deliver a proxy stadat to the Company's stockholders
respecting such nominee or otherwise solicit pxéspecting such nominee, (5) any informatiortirejeto the nominee and his or her
affiliates that would be required to be disclosed iproxy solicitation for the election of Directasf the Company pursuant to Regulation 14A
under the Securities Exchange Act of 1934, inclgdbut not limited to, the information required lbyms 103, 401, 403 and 404 of
Regulation S-K of the Securities and Exchange Casimi, (6) a description of the qualificationsloé hominee which, in the view of the
nominee or the nominating stockholder, would médlesrtominee a suitable Director of the Company,(@h@ description of the nominee's
reasons for seeking election to the Company's Bofrectors, which description must include amgns or proposals that the nominee or
nominating stockholder may have which relate tavould result in any of the actions described iml# of Schedule 13D under the Secur
Exchange Act of 1934. Such submission should irelud undertaking to submit to the Secretary oftbmpany a statement amending an
the foregoing information promptly after any maaéighange occurs in such information as previosslymitted. The committee may require
additional information from the nominee to perfatmevaluation.

Stockholder recommendations for Director m@as at the 2006 annual meeting of stockholdest brireceived by the Company's
Secretary no later than February 19, 2006 and rigethan January 20, 2006. Nominee recommendstioat are made by stockholders in
accordance with these procedures will receive éineesconsideration as recommendations initiatedh&yCommittee on Directors and
Governance.
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In its assessment of each potential nomiteeCommittee on Directors and Governance willee(1) the nominee's judgment,
experience, independence and understanding ofdhg@ny's business, (2) the range of talent andriexppe already represented on the
Board and (3) such other factors that the commi&termines are pertinent in light of the currezdas of the Company. Diversity of race,
ethnicity and gender among the Directors is a faatevaluating nominees for Board membership. ddramittee will also take into account
the ability of a nominee to devote the time andrffiecessary to fulfill his or her responsibilitias a Company Director.

The Committee on Directors and Governaneg inahe past, used the services of a third-patgcutive search firm to assist it in
identifying and evaluating possible nhominees farebior. There are no nominees for Director stanftinglection for the first time at the
Annual Meeting.

Stockholder Nomination# stockholder desiring to nominate a person asdbareshould deliver a written submission to the @any's
Secretary, Curtiss-Wright Corporation, 4 Beckemfr&oad, Roseland, New Jersey 07068. Such submisgishinclude the items listed
above under “Stockholder Recommendations” and aemtaking to submit to the Secretary of the Compastatement amending any of the
information promptly after any material change asadn such information as previously submitted.c8hwmlder submissions for Director
nominees at the 2006 annual meeting of stockholtest be received by the Company's Secretary eotlaan February 19, 2006 and no
earlier than January 20, 2006.

COMPENSATION AND OTHER BENEFITS OF SENIOR MANAGEMEN T

The following table sets forth informatioonzerning the total compensation of the chief etteewfficer of the Company and the four
other executive officers who had the highest irdirail aggregates of salary and bonus for the Con'péingal year ended December 31, 2
These five persons are hereinafter referred t@ciely as the “Named Executive Officers.”

SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation
Securities
Name and Fiscal Other Annual LTIP Underlying All Other
Principal Position Year  Salary(a) Bonus Compensation Payouts(b) Options(c) Compensation(d)
200¢ 593,96: 443,98( 232,50(

Martin R. Benante 200: $557,69: $401,36: = $141,31: 12,68: $ 1,91(
Chairman and Chief $ $ — $ 18,51¢ $ 1,997
Executive Officel 200z $512,50( $582,00( — $ 76,25( 20,01: % 1,99

200¢  338,63. 253,27
104,14(

George J. Yohrling 200 $324,80¢ $266,56¢ — $ $ 6,006 9 1,57¢
Exec. V. P.; Pres., Curtiss $ $ — $ 8195( $ 8,86z $ 1,647
Wright Controls, Inc 200z $304,61' $174,15( — $ 40,00C $ 10,00¢ % 1,42:

200¢ 292,45  159,60(

Edward Bloom
V. P.; Pres., 200: $276,34¢ $137,15( — $ 47,30¢ $ 5187 % 1,361
Metal Improvement $ $ — $ — $ 765 $ 1,297
Company, LLC 200z $245,76¢ $117,92 — $ — $ 826( % 1,11

2004 246,15 144 54(

Glenn E. Tynan 200: $212,03¢ $119,67¢ — $ 31,000 $ 291 $ 1,05(
V.P Finance, Treas. and $ $ — $ — $ 2,83 % 98¢
Chief Financial Officel 200z $182,83° $ 80,00( — $ — $ 3,00¢ % 81z

200¢ 228,63 142,56(

Michael J. Denton 200: $216,53¢ $127,57 — $ — $ 261 % 1,05(

V.P., Gen. Counsel and $ $ — $ — $ 2,83 % 1,04¢

Secretar 200z $204,80¢ $ 70,81: — $ — $ 320z % 97:¢



(a) Includes amounts deferred under the Company's §aand Investment Plan and Executive Deferred
Compensation Plal
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(b) Payments made to eligible employees based upamahrity of performance unit grants made under the
Company's 1995 Long-Term Incentive Plan. Paymertgea@nditioned upon the financial performance ef th
Company and its subsidiarie

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

(d) Includes premium payments for executive life insgeapaid by the Company during the covered fiseal yor
term life insurance

Options

The following tables set forth informatiooncerning grants of stock options to, and exerai$asock options by, the Named Executive
Officers during fiscal 2004, and the number andigaf unexercised options held by each of themeatbhber 31, 2004.

OPTION GRANTS IN LAST FISCAL YEAR

Individual Grants

Number of Percentage of

Securities Total Options

Underlying Granted to

Options Employees Exercise Expiration Grant Date
Name Granted in Fiscal Year Price(a) Date Present Value(b)

Martin R. Benantt 12,68: 10.03% $ 55.91 11/16/1« $ 271,79¢
George J. Yohrling 6,00¢ 4.7%% $ 55.9] 11/16/1¢ $ 128,70¢
Edward Bloonr 5,18 4.1(% $ 55.91 11/16/1« $ 111,15
Glenn E. Tynat 2,912 2.3(% $ 55.91 11/16/1« $ 62,40¢
Michael J. Dentol 2,61z 2.0% $ 55.91 11/16/1¢ $ 55,97¢

(a) Fair market value of a share of the Company's Com8tock on the date of gral

(b) Calculated using the Black-Scholes option-pricingded. Values shown are not intended to reflectittaal
values the grant recipients may eventually reallmtual value will depend on the market value & @ompany's
Common Stock on the date of exercise. The folloveisgumptions were used to calculate the valuesrshow
expected dividend yield of 0.64 %, the currentgiel the Company's Common Stock on the grant éxjsected
stock price volatility of 31.37%, the most receatatility for the month-end stock prices of the Guamy's
Common Stock for the preceding 3 years, risk-fege of return of 3.89% equal to the yield on a @ryé.S.
Treasury bond on the option grant date, and expextercise of options within 7 years from the ddtthe grant

AGGREGATED OPTION EXERCISES IN LAST FISCAL
YEAR AND FISCAL YEAR-END OPTION VALUES

Number of Securities Value of Unexercised

Underlying Unexercised In-the-Money Options

Options at Fiscal Year-End at Fiscal Year-End(b)

Shares Acquired Value

Name on Exercise(#) Realized(a) Exercisable Unexercisable Exercisable Unexercisable
Martin R. Benantt 48,69. $ 1,348,17 99,59: 31,69¢ $2430,34 $ 367,12¢
George J. Yohrlin 29,15¢ $ 948,98 56,37¢ 15,24¢ $1,791,34. $ 178,96
Edward Bloomnr 0 $ 0 46,75¢ 13,04 $1,320,38¢ $ 151,63
Glenn E. Tynat 0 9 0 7,73¢ 580 $ 209,21 $ 55,73¢
Michael J. Dentol 0 $ 0 8,86t 556¢ $ 260,02. $ 57,25¢

(a) Value realized is the aggregate market value, erd#te of exercise, of the shares acquired lesagipegate
exercise price paid for such shal
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(b) Value of unexercised options is the difference leetwthe aggregate market value of the underlyiagesh(based
on the closing price on March 9, 2005, which was.$8 per share) and the aggregate exercise priceiéh
shares

PERFORMANCE UNITS

The Executive Compensation Committee awapdetbrmance units in November 2004 to the NameetEtve Officers. These
performance units will mature in December 2007 wiildbe paid in early 2008 if applicable. Perforncarunits are denominated in dollars
payable in cash approximately 3 years after theard date, contingent upon attaining an averagealneturn on capital and an average
annual sales growth rate over a 3-year performpaged as objectives established by the Executivaznsation Committee. Awards are
based on the extent to which these objectivesdrewaed by the business unit with which the offiseaffiliated. Awards to executives at the
corporate level are based on the extent to whielCthmpany as a whole achieves these objectives.

The values shown below reflect the potenidilie at a target value of one dollar per unitgidg at the end of the 3-year performance
period if the Company's average return on capitdlaverage annual sales growth rate objectiveattaimed. The chart also reflects the fact
that each unit may prove to be worth a maximumpgiraximately two dollars if both performance tagate substantially exceeded, or
nothing at all, depending upon the extent to whighperformance targets are not met.

Number of Minimum Target Maximum Performance
Name Units Value Value Value Period
Martin R. Benante 2004-634,20( $ 0 $ 634,20( $ 1,287,422 20052007
2003-603,40( $ O $ 603,400 $ 1,224,90: 2004-200¢
2002-551,25( $ O $ 551,25( $ 1,119,03 2003-200¢
2002-150,00( $ 0 $ 150,00t $ 304,50( 2002-200¢4
Edward Bloom 2004-259,35( $ O $ 259,35( % 526,48 20052007
2003-249,37t $ 0 $ 249,37! $ 506,23: 2004-200¢
2002-227,50( $ O $ 227,50( $ 461,82! 2003-200¢
2001-50,00( $ O $ 50,000 $ 101,50( 200z-200¢
George J. Yohrling 2004-300,30( $ 0 $ 300,30( $ 609,60¢ 2005-2007
2003288, 75! $ O $ 288,75( $ 586,16: 2004-200¢
2002-275,62! $ 0 $ 275,62! $ 559,51¢ 2003-200¢
2003-150,00( $ 0 $ 150,00t $ 304,50( 2002-200¢4
Glenn E. Tynan 2004-145,60( $ O $ 145600 $ 295,56¢ 20052007
2003-92,40( $ 0 $ 92,40( $ 187,57 2004-200¢
2002-82,74( $ O $ 82,74 $ 167,96: 2003-200¢
2001~ 30,00¢( $ 0 $ 30,00( $ 60,90( 2002-200¢4
Michael J. Denton 2004-130,59: $ 0 $ 130,59: $ 265,10: 20052007
2003-92,40( $ O $ 92400 $ 187,57 2004-200¢
2002-88,00( $ 0 $ 88,00( $ 178,64( 2003-200¢
20071~ 34,12¢ $ O $ 34,128 % 69,27« 200z-200¢

Contracts with Named Executive Officers

Severance AgreemenBursuant to a policy established by our Board oé&ors in 1977 designed to retain key employeeshave at-
will severance agreements with Messrs. Benant@rB)drohrling, Denton and Tynan. In the case of lomtary termination of employment
other than for cause these agreements providéégpayment of severance pay in an amount equaldqyear's base salary and bonus at the
time of termination as well as the continued avdlity of certain employee benefits for a periodoofe year following termination. The aiH
severance agreements provide that such severance
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pay and benefits also would be made availabledrctise of voluntary retirement or termination optayment that is the direct result of a
change in the terms or conditions of employmemipiting a reduction in compensation or job resgutises. At the option of the employee,
the amount of severance pay may be paid over theyear period following such termination, in whichse the employee benefits would
continue in effect for the same period. The agregsiirther provide that the payment of severarsgegmd the availability of benefits are
contingent upon a number of conditions, includimg ¢mployee's performance of his agreements wéfrer to providing consulting servic
releasing us from any employment related claimsratdntering into competition with us.

Change in Control AgreementSonsistent with our policy designed to retain kepéoyees, we also have Change in Control severance
protection agreements with Messrs. Benante, Blotohyling, Denton and Tynan. The agreements with dviesBenante, Bloom, Yohrling
and Tynan provide for payment of severance paylgqubree times the sum of the executive's bals#ysand average annual bonus over a 3-
year period and the continued availability of ceremployee benefits for a period of 3 years follogvtermination of employment, in ea
case if employment is terminated within twenty-fouonths following a change in control of the Compadur Change in Control severance
protection agreement with Mr. Denton provides fayment of severance pay equal to two times thedfums base salary and average annual
bonus over a 2-year period, and the same bensfilescribed above. Mr. Benante's agreement afgysdifom those of Messrs. Bloom,
Yohrling, Denton and Tynan in that Mr. Benante maluntarily terminate his employment with the Comypdor any reason after the first
year of service following a change in control atilll gbtain the benefits provided under the agreetr

All Change in Control severance protectigreaments provide for the vesting of all benefitsraed through the termination of
employment in our Retirement, Retirement Restonafitans and our 1995 Long-Term Incentive Plan, igexthat if vesting under any such
plan is not permitted by applicable law an actulgridetermined lump sum will be paid in an amouqu&ling the norvested benefit under tl
applicable plan. All Change-in-Control severanagction agreements further provide that upon aghan control any previously awarded
performance units will be paid on a pro-rata basidess the employee is at least 62 years old aadvorked for the Company for at least 5
years in which case such performance units wippdid in full) for the period of employment and tipagviously awarded stock options v
become fully vested and exercisable. The sevenpag@and benefits under the Change-in-Control seerarotection agreements are in lieu
of any that would be provided under our at-willsgance agreements discussed above.

Retirement Plan

Our Retirement Plan is a tax qualified, dedi benefit, trusteed plan. The Retirement Planoiscontributory and covers most employees,
including the Named Executive Officers. On Septenihd 994, we amended the Retirement Plan, anditeeaecrued as of August 31, 1994
were transferred into the amended Retirement Rlamf September 1, 1994 the following monthly pendbenefits had been accrued: Martin
R. Benante, $137; Ed Bloom, $2,922; and Georgelring, $2,559. Mr. Denton and Mr. Tynan commentteedr employment with the
Company after September 1, 1994, and thereforaatidccrue a monthly pension under the Retiremiamt |frior to September 1, 1994;
however, they, along with the other Named Execufifficers continue to accrue a benefit und the atedrRetirement Plan. These benefits
are indexed to reflect increases in compensat®dgeéined, from that date forward. The RetiremdahRs amended provides for an annual
benefit at age 65 of 1.5% times the five year fansdrage compensation in excess of social seaoitgred compensation plus 1% of the five
year final average compensation up to social sgcoovered compensation, in each case multipliethbyparticipant's years of service a
September 1, 1994, not to exceed 35. In additigaricipant earns a pay-based cash balance emutit to 3% of his or her compensation.
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Credited Service

Final Average

Compensation 15 20 25 30 35
$125,00( $ 24 A7 $ 32,63( $ 40,78¢ $ 48,94¢ $ 57,10:
$150,00C $ 30,09¢ $ 40,13( $ 50,16: $ 60,19¢ $ 70,22¢
$175,00C $ 35,72 $ 47,63( $ 59,53¢ $ 71,44¢ $ 83,35
$200,00c $ 41,34¢ $ 55,13( $ 68,91: $ 82,69¢ $ 96,47¢
$225,00( $ 46,97 $ 62,63( $ 78,28¢ $ 93,94¢ $ 109,60:
$250,00( $ 52,59¢ $ 70,13( $ 87,66: $ 105,19¢ $ 122,72¢
$300,00c $ 63,84¢ $ 85,13( $ 106,41: $ 127,69¢ $ 148,97¢
$400,00C $ 86,34¢ $ 115,13( $ 143,91¢ $ 172,69¢ $ 201,47¢
$450,00( $ 97,59¢ $ 130,13( $ 162,66: $ 195,19¢ $ 227,72¢
$500,00C $ 108,84 $ 145,13( $ 181,41¢ $ 217,69¢ $ 253,97¢
$550,00( $ 120,09¢ $ 160,13( $ 200,16: $ 240,19¢ $ 280,22¢

The chart above illustrates the estimateduarhof annual benefit attributable to serviceraftegust 31, 1994 that would be payable on a
straight life annuity basis, upon retirement at @§eunder the final average pay formula of therBetent Plan. The compensation coveret
the Retirement Plan is substantially equivalenthtocash compensation reported under the headntigjea “Salary” and “Bonus” in the
Summary Compensation Table above for the NameduivecOfficers. The illustrations take accountlod social security covered
compensation amount that would be applicable tartigipant retiring at age 65 in 2005. Benefit amtstare not subject to reduction for any
Social Security benefits to which the participarsynbe entitled. The benefit illustrations do ndetéanto account accruals under the cash
balance formula of the Retirement Plan. Under tiplByee Retirement Income Security Act of 1974tipgiants may elect to receive their
benefits in a form that provides survivor annuiyments to the participant's spouse and under vih&elamount payable to the participant
during his or her life would be less than indicatbdve.

Under the Internal Revenue Code (“Code”) apglicable regulations, as effective for 2005,nfeximum allowable annual benefit under
the Retirement Plan is $170,000, subject to adjestrim the event that the participant remains iplegment after age 65, and the maximum
annual compensation that may be taken into acdouhe determination of benefits under the Retinenidan is $210,000. The Company
maintains a Retirement Benefits Restoration Plam (Restoration Plan”) under which participantsha Retirement Plan whose
compensation or benefits would exceed the limitsased by the Code will receive a supplementalaetimt benefit equal to the excess of
amount that would have been payable under thedRatint Plan but for such limits over the amountabtypayable from the Retirement Plan
after taking account of such limits. The Restorattan and benefits payable thereunder are noeflirithe amounts shown in the above ¢
are inclusive of amounts that would be payable utitee Restoration Plan. In the event of a changminirol, we have agreed to fund a Rabbi
trust agreement between the Company and PNC Ba#k, tated January 30, 1998, which provides forgagment of the Company's
obligation under the Restoration Plan.

Years of Credited Service under the Retimgrfan at December 31, 2004 are as follows: M&tiBenante, 26 years; George J.
Yohrling, 28 years; Edward Bloom, 30 years; Glen¥nan, 4 years; and Michael J. Denton, 3 yedns. Genefits of each of these persons
under the Retirement Plan and the Restoration Bkof such date, would include amounts accruednthe pay-based cash balance credit
described above, during the lesser of his fullgubof credited service or ten years and four moaftsedited service. Benefit amounts
attributable to the pay-based cash balance creglit@t taken into account in the above chart.

In April 1999, we entered into a supplemergtirement agreement with Mr. Yohrling. The agneat provides certain enhanced
retirement benefits on an annual basis for as &niylr. Yohrling remains an employee of the Compa&ig.recently renewed Mr. Yohrling's
agreement in accordance with its respective temdscanditions. As of February 1, 2004, Mr. Yohrliagcrued a monthly benefit of $2,000.
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Report of Executive Compensation Committee
on 2004 Executive Compensation

The Executive Compensation Committee ofbard of Directors (the Committee) determines th@gensation of the executive officers
of the Company and oversees the administratioheotompany's executive compensation programs. dhan@ttee has engaged an
independent executive compensation consultantaeige the Committee with advice on executive conspdion matters. The Committee is
composed entirely of independent Directors andlissed by an independent consultant retained b tiramittee.

In 2004, the compensation of the executifiears consisted of salary, incentive opportusitimsed on the achievement of annual and
three-year goals, stock options, and benefits.riitxeof pay reflects our desire to place a significand meaningful portion of executive
officer pay at risk thereby creating a strong géween pay and performance. The amount of comgensadtually delivered for each of these
elements is determined by considering a numbebjefative and subjective performance factors sudimascial, operational and individual
goals, value of the individual's position and ciimttion to the organization, internal equity, axtieenal competitive market value.

Compensation Philosophy

The Committee is guided by the following k®inciples in determining compensation for hiringptivating, rewarding and retaining
executive officers who create long-term shareholdéwe for the Company:

» Compensation should be based on performance. Theriitee believes a significant part of each exeeuti
officer's pay package should be directly linkeé¢oomplishing specific results. Our compensati@y@m is
designed to balance short and long term finandigdatives, build shareholder value, and rewardgearénce at
the company, business unit, and individual lev

* A significant portion of incentives should be basedachievement of specific, critical goals. ThenDauttee
believes that to properly align pay with performagpecific financial and non-financial goals muest
established at the beginning of the year or perdmiee cycle so executives can work toward the aehiewnt of
those important goals. If above average performénaehieved, then above average incentive paynséoisd
follow. Conversely, if performance is below an gutedle level, minimal to no incentive payments stidue
delivered.

A portion of pay should be based on equity. The @ittee believes that stock options effectively alexecutiv:
and shareholder interests and provide proper ntativéor enhancing shareholder val

» Total compensation opportunities should be conipetiThe Committee believes compensation opporamit
should reflect the competitive marketplace so tben@any can attract, retain and motivate the tatente
executives needed to drive business success. Eomadonents of pay like salary and certain benafistargete
to the median practices of industry peers. Oppdrasfrom variable components of pay like annuad éong-
term incentives are targeted to align pay deliweith the relative performance of industry peers erceptional
individual performance

Tax deductibility of executive pay should be prgser The Committee believes that compensation tpaide Company's five most higl
compensated officers should qualify as performarased and deductible for federal income tax puipageer Section 162(m) of the Inter
Revenue Code. However, it may not be possiblettsfgall conditions of the IRC for deductibilitynd still meet the Company's
compensation objectives, so in those limited sibma!, certain compensation paid to some executhassnot be tax deductible.

Salary.Officer salaries are subject to annual review ley@ommittee and are adjusted on the basis of catmpanarket analysis for the
position, individual performance and the office@htributions to the Company. Also considered argey data related to compensation of
officers in the Company's
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peer group of companies, the recommendations o dmmittee's compensation consultant as to apprepiarget salary levels for the
Company's officers, and each officer's years ofiserand total compensation received in 2003 a2 20he Committee targets our officers'
salaries between the 3@&nd 60" percentiles of our industry peers. A number of ofiye financial measures of performance, corpooate
business unit, as appropriate, were also considétexlBoard of Directors acts upon the recommeadatof the Executive Compensation
Committee as to salary adjustments. In determiMngBenante's salary, the Committee took into anttive compensation paid by other
corporations of similar size and nature and Mr.&8#a's years of service and other non-salary cosgpem. The Committee also considered
specific measures of corporate performance incydéturn on capital employed and operating freé ¢lasv, both for the full years 2003 and
2002 and, on a year-to-date basis, for 2004. I#200. Benante's annual salary rate was establighbd in line with the salaries paid by
other corporations of similar size and nature #irtbhief executive officers with similar yearss#rvice.

Bonus.In fiscal 2004, the annual Curtiss-Wright Modifiedtentive Compensation Plan (MICP) was the prinaipaans by which the
total annual compensation of the Company's eleaffigzers was tied to financial performance. The Rl@as approved by the Company's
shareholders in April 1990. Since 1998, the Com{zalyCP has been structured to align the awardstgdaunder the MICP with the
performance of the Company and its business usitgedl as to place a value on individual achieveiméiWe have continued to structure
awards to comply with section 162(m) of the IntéfRavenue Code, which provides that compensati@xaess of $1,000,000 to a named
executive officer (the chief executive officer ahe next four most highly compensated officers)asdeductible to the Company unless such
compensation is delivered in accordance with aerguirements of section 162(m) and the regulattbereunder. Payments under the M
are made both to officers and to a broad grouphadrdkey employees. The amount of the annual bpaigsto each participant, including Mr.
Benante, under the MICP is based on the attainofgrgrformance objectives agreed upon by the BoaRirectors, senior management,
the Committee by the end of the first quarter ef performance year. The 2004 MICP awards were readg in the year, and were based on
performance during 2003. By the end of the firsirter of the performance year and based on suraeyptepared by our compensation
consultants, each participant in the MICP is nedifof a target cash bonus range based on a pegeasftthe executive's base salary. In 2004,
the target cash bonus ranges were fixed at 55%éochief executive officer, 50% for the each bassunit president, 50% for the chief
financial officer and 45% for the general coun3éle potential range of value delivered to eachigipeint includes a threshold level below
which no cash bonus will be paid, a target at whiighfull “contemplated” cash bonus would be paid a maximum award level above the
target level. The minimum threshold level is preateapproximately 50% of the target and the maxinisiset at 200% of the target.

Sixty percent (60%) of each MICP award isdzhon a pre-established quantitative objectiviegsfhess unit's operating earnings”) and
forty percent (40%) on pre-established individuadlifative objectives. A target level of operatie@ynings was proposed by senior
management and approved by the Committee. In addibi the quantitative factor, the Committee alsosidered the success of participants
in attaining their pre-agreed qualitative perforecmobjectives for the year. The qualitative objextiare generally ndimancial in nature an
are measurable and weighted as appropriate tortiative importance to the success of the Company.

Long-Term Incentive Award$he long-term incentive plan (LTIP) of the Compamgs designed to complement the MICP and to provide
long-term stock and cash based incentive compemsttithe Company's executive officers and key eyga@s. In 2004, the long-term
incentive awards consisted of performance unitsreomdqualified stock options. Made to a broad grofikey employees in addition to
corporate officers, these long-term incentive awane intended to attract and retain highly queaditkey employees and to provide those
employees with an additional incentive to focusadonger performance timeframe with a goal of iasieg the intrinsic value of the
Company and improving the results of the businedts with which they are associated. In 2004, tben@ittee allocated 70% of
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the LTIP grant to performance units and 30% tolstitions. In 2004, the target long-term incentiveard ranges were based upon a
percentage of base salary. In 2004, the valueeateld/to the Company's Named Executive Officersfixad at 150% for the chief executive
officer, 125% for each business unit president, 0t for the chief financial officer and generalinsel.

In determining the 2004 lorigrm incentive target awards, the Committee comsitithe effect that the efforts of the recipierdsld have
on the growth and value of the Company and thegrall/contribution to the business. In awardinggkterm incentive target awards in
performance units to its key employees and exeeuwficers, the Committee considered specific dbjes relating to the average annual
sales growth of the individual business unit, tagnsent, or the Company as a whole, as appropdeée,a three-year period ending
December 31, 2007, and to the average annual retucapital, as defined, during the same periodHerrespective organizations. The
Committee also considered the amount of 2004 af8 B@se pay, the annual cash bonus received anhelees in each of those years and
the 2003 stock options and performance unit awdnatseach had received.

The Executive Compensation Committee maptgvptions to purchase shares of Common Stockeo€tbhmpany to any officer or other
employee who, in the judgment of the Committe@) & position to contribute significantly to the@pany's success. Options were granted
with an exercise price of 100% of the fair markaiie of the Common Stock on the date of grant.@dgtgranted in 2004 have tgaar term:
and three year vesting schedules.

While to some degree grants were based lnjedive factors relating to the performance ofivigtlials, in 2004 the Committee continued
the practice of having lonerm incentive awards bear a relationship to baks based on the target percentages previouglyested by tt
Committee's outside compensation consultant. Reandations previously supplied by the compensatiosgltant also confirmed that
awards granted were fair and reasonable and censisith corresponding awards made by other cotjpmsin our peer group.

In making a target award of long-term inéetompensation to Mr. Benante, the Committee idemsd factors beyond those applicable
to other officers. The Committee made this awariitoBenante to provide a further incentive for himcontinue his efforts to advance the
interests of the Company. Mr. Benante's dedicdtiche strategic planning process and the progheésontinues to be made in identifying
and exploring growth opportunities were consideesdwas the impact that Mr. Benante's efforts cbale on future growth. The Committee
also considered the compensation awarded othefresteeutive officers, as reported by a compensat@mrsultant advising the Company with
respect to its overall executive compensation @nogrA number of objective financial measures opooate performance were also
considered.

Employee Stock Purchase Plame purpose of the employee stock purchase plaRRES to encourage employees of the Company anc
its subsidiaries to increase their ownership inGoenpany's Common Stock. To achieve this purpbseESPP provides employees with the
opportunity to purchase the Company's Common Stocugh a payroll deduction at a 15% discount efftir market value of the stock,
unless (i) the employee owns more than 5% of ouni@on Stock or (ii) the employee is customarily eoypld for less than 20 hours per
week. The ESPP is offered in six-mofiffering periods” commencing on December 1 and June 1. At the erddf offering period, all
participant contributions are used to purchasemalran of shares of common stock, subject to adjustnirean amount equal to 85% of the
lower of the fair market value of the common stookthe first day of such offering period or thet lday of such offering period. An employ
who elects to participate in the ESPP will haverpliyleductions made on each payday during thergirth period.

Any participants in the Plan who are requite@ report their beneficial ownership under Secfié of the Exchange Act are subject to
blackout periods, which are limited to those pesiddring which it would be difficult to prove thatir insiders are not in possession of
material insider information, whether or not theyfact are in possession of such information. Wétpect to each fiscal quarter, the black-
period begins two weeks before the end of a fignalter and ends on (and includes) the seconddsssitate after our earnings are releas
the public. Blackout dates are subject to change
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from time to time at the discretion of the Boarddifectors. During 2004, four executive officerstpapated in the ESPP. Mr. Benante
purchased 548 shares of Common Stock under theMiamBloom purchased 372 shares of Common Stodeuthe plan; and Mr. Denton
purchased 289 shares of Common Stock under the plan

Summary

The Executive Compensation Committee besidkiat the total compensation for fiscal 2004 of BEnante and the other executive
officers of the Company was fair both to them amel Company and its shareholders. The Executive €osgtion Committee bases this
conclusion of the following factors:

1. Target cash compensation levels (salary and amanals) approximate the marketplace medi

2. The grant of stock options has been judicic

3. The executive compensation consultant's January &ibrt revealed that the Company's executiveasi
were conservatively compensated in light of ite sedative to peers and its positive financial atwtk price
performance; an

4. The compensation program has enabled the Compaatyréct and retain top executive tale

EXECUTIVE COMPENSATION COMMITTEE

OF THE BOARD OF DIRECTORS

JOHNR. M YERS, Chairman

W ILLIAM B. M ITCHELL

J. MCL AIN STEWART

A DMIRAL (RET.) JAMESB. B USEY IV

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act and thesrthereunder of the Securities and Exchange Cesiom require the Company's Directors
and officers to file reports of their ownership afthnges in ownership of Common Stock with the C@sion. Personnel of the Company
generally prepare these reports on the basis offirdtion obtained from each Director and officesisBd on such information, the Company
believes that all reports required by Section 16{ahe Exchange Act to be filed by its Directorglafficers during the fiscal year ended
December 31, 2004, were filed on time, exceptahatport for George J. Yohrling covering exercisestock options and associated sales of
the underlying shares of Common Stock made betwebruary 25, 2004 and March 3, 2004 was filed 4 date.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During fiscal 2004, there were no proceeslitmywhich any of our Directors or executive offegere adverse to the Company or any
subsidiary and none of our Directors or executiffie@rs was or is a party to any transactions oieseof transactions in which the amount
involved exceeded or exceeds $60,000.

Compensation Committee Interlocks and Insider Parttipation

The Board of Directors has established agchHttive Compensation Committee. During fiscal 2004

* None of the members of the Executive Compensatamr@ittee was an officer (or former officer) or eayee
of the Company or any of its subsidiari
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* None of the members of the Executive Compensatamr@ittee entered into (or agreed to enter into)
transaction or series of transactions with the Camygpor any of its subsidiaries in which the amaowblved
exceeds $60,00(

* None of the Company's executive officers servethercompensation committee (or another board cor®a
with similar functions or, if there was no such cuittee, the entire board of Directors) of anothaitg where
one of that entity's executive officers servedlm@ompany's Executive Compensation Commi

* None of the Company's executive officers was adbareof another entity where one of that entitXeaitive
officers served on the Company's Executive ComgEms@ommittee; an

* None of the Company's executive officers servethercompensation committee (or another board cor®a
with similar functions or, if there was no such cuoittee, the entire board of Directors) of anothsite where
one of that entity's executive officers served &sractor on the Company's Board of Directc

Security Ownership of Certain Beneficial Owners andMlanagement

The following table sets forth informatios af March 9, 2005 for the beneficial ownershigCofmmon Stock and Class B common stock
by (a) each stockholder who, to the Company's kadg#, is the beneficial owner of more than 5% efdhtstanding shares of any class of
common stock, (b) each Director of the Companyeérh Named Executive Officer and (d) all Directamsl executive officers of the
Company as a group. The ownership and percentagjass has been adjusted to reflect our 2-for-dkssplit paid on December 17, 2003.
The percentages in the fourth column are base®@ 68,440 shares of Common Stock and 8,764,21@slodiIClass B common stock
outstanding, respectively, on March 9, 2005. Irhezase, except as otherwise indicated in the foesno the table, the shares shown in the
second column are owned directly or indirectly Iy individuals or members of the group named irfitsecolumn, with sole voting and
dispositive power. For purposes of this table, fiera ownership is determined in accordance wiité federal securities laws and regulations.
Inclusion in the table of shares not owned direbththe named Director or executive officer doesaumstitute an admission that such shares
are beneficially owned by the Director or officer finy other purpose.
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Class of

Number of Shares Common Percentage o

Name of Beneficial Owner Beneficially Owned(a) Stock Class
Royce & Associates, LL( 1,041,00(b) Commor 8.2%
Barclays Global Investors, N 940,75(c) Commor 7.4%
NFJ Investment Group L.I 753,35((d) Commor 6.C%
Lord, Abbett & Co. LLC 1,229,87(e) Commor 9.€%
Singleton Group LLC 1,884,20(f) Class E 21.5%
Gabelli Asset Management, Ir 1,435,33(Q) Class E 16.4%
Estate of George Kozmets 533,08((h) Class E 6.1%
Martin R. Benantt 100,14:()() Commor *
Edward Bloorr 57,617(1)(j) Commor *
James B. Busey I 9,94¢(i)(k)(1) Commor *
Michael J. Dentol 9,364(i)()) Commor *
S. Marce Fulle 3,52¢€(i)(I) Commor *
David Lasky 78,63(1)(k) Commor *
Carl G. Miller 1,265(3)(K)(1) Commor *
William B. Mitchell 3,03(i)(1) Commot *
John R. Myer: 6,04€(i) (1) Commor *
William W. Sihler 3,400(1)( Commor *
J. McLain Stewar 2,202(1)(1) Commor *
Glenn E. Tynar 11,13¢0)() Commor *
George J. Yohrling 69,917(1)(j) Commor *
Directors and Executive Officers as a group (15qes) 357,36((m) Commor 2.8%

* Less than 1%

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

(b) Address is 1414 Avenue of the Americas, New Yor&yW\rork, 10019. The information as to the beneficia
ownership of Common Stock by Royce & AssociateCMas obtained from Amendment No. 11, dated
January 25, 2005, to its statement on Schedule fll8@ with the Securities and Exchange Commissg&uch
report discloses that at December 31, 2004, Royéassbciates, LLC possessed sole voting and dispegibwer
with respect to 1,041,000 shares of Common Si

(c) Address is 45 Fremont Street, San Francisco, Cai#p94195. The information as to the beneficiahership of
Common Stock by Barclays Global Investors, NA whkamed from its statement on Schedule 13G, dated
February 14, 2005, filed with the Securities andl&nge Commission. Such report discloses that egber 31
2004, (1) Barclays Global Investors, NA possesséel\sting power with respect to 299,549 shareSahmon
Stock and sole dispositive power with respect 10,884 shares of Common Stock, (2) Barclays GlobadF
Advisors possessed sole voting power with resmest1,851 shares of Common Stock and sole dispesitwer
with respect to 543,177 shares of Common Stock@nBalomino Limited possessed sole voting andaditipe
power with respect to 6,700 shares of Common S

(d) Address is 2121 San Jancinto Street, Suite 184gdHdexas, 75201. The information as to the beiadf
ownership of Common Stock by NFJ Investment Grouf vas obtained from its statement on Schedule 13G
dated February 10, 2005, filed with the Securidied Exchange Commission. Such report disclosesathat
December 31, 2004, NFJ Investment Group L.P. pssdesole voting power with respect to 496,800 shafe
Common Stock, shared voting power with respect® 250 shares of Common Stock and sole dispogbwveer
with respect to 753,350 shares of Common St

(footnotes continued on next pa
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(footnotes continued from previous page)

(e) Address is 90 Hudson Street, Jersey City, New ye858302. The information as to the beneficial omshg of
Common Stock by Lord, Abbett & Co. LLC was obtairfeain its statement on Schedule 13G, dated Febiary
2005, filed with the Securities and Exchange Cormsiais Such report discloses that at December 314,40rd,
Abbett & Co. LLC possessed sole voting and dispasiiower with respect to 1,229,872 shares of Commo
Stock.

() Address is 335 North Maple Drive, Suite 177, Beyeétills, California, 90210. The information as teet
beneficial ownership of Class B common stock bygiiton Group LLC was obtained from its statement on
Schedule 13D, dated February 28, 2002, filed WighSecurities and Exchange Commission. Such report
discloses that at December 31, 2001, (1) the Smgléroup LLC possessed shared voting and dispegower
with respect to 1,881,480 shares of Class B constuek, (2) Caroline W. Singleton possessed shavgdgranc
dispositive power with respect to 1,881,480 shafé3lass B common stock, (3) William W. Singletarspessed
shared voting and dispositive power with respedt, 881,480 shares of Class B common stock andvstileg
and dispositive power with respect to 2,726 shafédass B common stock, and (4) Donald E. Ruggessed
shared voting and dispositive power with respedt, 881,480 shares of Class B common stock andvstiley
and dispositive power with respect to 28 shareSlass B common stoc

(g) Address is One Corporate Center, Rye, New York800%he information as to the beneficial ownersifip
Class B common stock by Gabelli Asset Managemant,was obtained from Amendment No. 11, dated
November 19, 2004, to its statement on Schedule &8Wvell as subsequent reports on Form 4, filed thie
Securities and Exchange Commission. Such Sche@lalikcloses that at November 19, 2004, (1) Gabelli
Funds, LLC possessed sole voting and dispositiveepavith respect to 365,936 shares of Class B comstack.
(2) GAMCO Investors, Inc. possessed sole votinggyomith respect to 694,700 shares of Class B comstmrk
and sole dispositive power with respect to 814 Sttres of Common Stock, Gabelli Advisors, Inc. psssd sol
voting and dispositive power with respect to 2,88@res of Class B common stock, MJG Associates, Inc
possessed sole voting and dispositive power wpeet to 29,000 shares of Class B common stockgltab
Performance Partnership, L.P. possessed sole vaicglispositive power with respect to 5,300 shafé3ass B
common stock and Gabelli Securities, Inc. possesgkedvoting and dispositive power with respec@8,200
shares of Class B common sto

(h) The information as to the beneficial ownership ohnon Stock by George Kozmetsky was based on a
distribution ratio of 6.4948 shares of Class B camrstock for each 100 shares of Unitrin stock psnted on
Schedule 13D, dated August 24, 2000, filed withSkeurities and Exchange Commissi

(i) Address is c/o Curti-Wright Corporation, 4 Becker Farm Road, RoselarelyNersey, 0706:

() Includes shares of Common Stock that the NamedufivecOfficers have the right to acquire througé th
exercise of stock options (granted under the Conlpd®95 Long Term Incentive Plan) within 60 days o
April 1, 2005 as follows: Martin R. Benante, 99,5&8lward Bloom, 46,759; Michael J. Denton, 8,86&na E.
Tynan, 7,375; and George J. Yohrling, 56,2

(k) Share total rounded down to the next whole numbshares respecting fractional shares purchasexdigot to a
broker dividend reinvestment ple

(D Includes shares of restricted Common Stock ownetthdirectors (and subject to forfeiture under the
Company's 1996 Stock Plan for Non-Employee Direxjtas follows: James B. Busey |V, 622; S. Marcdeful
778; Carl G. Miller, 510; William B. Mitchell, 622John R. Myers, 622; William W. Sihler, 622; anditLain
Stewart, 622

(m) Includes shares of Common Stock as indicated ipteeeding footnote:
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Equity Compensation Plan Information

The following table sets forth informaticggarding the Company's equity compensation plan$ Becember 31, 2004, the end of the

Company's most recently completed fiscal year:

(a) (b)
Number of Weighted Average
Securities to be Exercise Price of
Issued Upon Exercise Outstanding
of Options,
Outstanding Options, Warrants and

(c)

Number of Options
Remaining Available
for
Future Issuance
Under Equity
Compensation Plans
(Excluding Securities
Reflected in Column

Plan Category Warrants and Rights Rights (@)
Equity compensation plans approved by security
holders 998,15¢( 1) $ 29.4: 3,116,730()
Equity compensation plans not approved by sect
holders None Not applicabl Not applicabl

(1) Consists of 998,156 shares issuable upon exert@mgtstanding options

(2) Consists of 2,124,243 shares available for futgteon grants under the Lorerm Incentive Plan, 965,000 she
remaining available for issuance under the Empl®teek Purchase Plan and 27,487 shares remainmigaie

for issuance under the 1996 Stock Plan for-Employee Directors
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PERFORMANCE GRAPH

The following graph compares the annual gean the cumulative total return on the Compa@gsmmon Stock and Class B common
stock during the Company's last five fiscal yeaith the annual change in the cumulative total retafrthe Russell 2000 index, the S & P
SmallCap 600 Index and the S & P 500 Aerospace & Index. The graph assumes an investment & i®ecember 31, 1999 and the
reinvestment of all dividends paid during the fliseal years. The Company has elected to use ta® $00 Small Cap Index rather than the
Russell 2000 Index for its comparison of cumulaBvgear total return. The Company believes thaSig&P 600 Small Cap Index contains
companies that are more appropriately compardaet@bmpany than those contained in the Russell R@#x. Both the S & P 600 Small
Cap Index and the Russell 2000 Index are includeda graph below.
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PROPOSAL THREE: MERGER
Description of the Merger

The merger will result in the combinationoair two classes of common stock into a singlesctdsommon stock with each share having
one vote for all matters, including with respecttte election of a single class of Directors. Tloai8l of Directors has determined that the
merger agreement and the effectuation of the mengeadvisable and fair to, and in the best interefs the Company and our stockholders
and recommends that the stockholders vote fordbetaon of the merger agreement. The following ssimmary of the material terms of the
merger agreement, a copy of which is attached a®igix A. This summary does not contain all oftdrens of the merger agreement. All
stockholders are urged to read carefully the memgezement in its entirety.

At the Annual Meeting, the stockholders of the Campwill be asked to consider and act upon a praosadopt the merger agreeme
The merger would:

» combine our two classes of common stock into alsiolgss of New Common Stock by converting all
outstanding shares of our Common Stock and ClassBnon stock into shares of New Common Stock on a
one-for-one basis

» amend our Restated Certificate of Incorporatioméorporate changes related to the recapitalizaticliding:
(1) eliminating references to the Class B commonlst(2) authorizing 45,000,000 shares of New Commo
Stock, which includes the total number of preseatiyhorized shares of Common Stock and Class B @mm
stock combined, plus, subject to the approval opBsal Four, the Share Increase Proposal, an awlaliti
55,000,000 shares of New Common Stock, and (3aicenther changes related to the elimination ofGless B
common stock and its special voting rights;

* in connection with the merger, we plan to amendByutaws to make technical changes to conform to chaim
Delaware law and best practic

If the stockholders adopt the merger agregnzewholly-owned subsidiary of the Company wikme with and into the Company with
the Company being the surviving corporation, punst@a an Agreement and Plan of Merger, dated &ebfuary 1, 2005, between the
Company and the subsidiary. Upon the completiath@fmerger, each outstanding share of Common StodkClass B common stock will be
converted into one share of our New Common Stobk. New Common Stock is expected to trade on theB¥i8ler the symbol “CW”.

The adoption of the merger agreement reguive affirmative vote of a majority of the outdang shares of Common Stock and Class B
common stock as of the record date, voting togedbex single class.

If the stockholders adopt the merger agregntikee Company currently intends to file the dmdite of merger with the Secretary of State
of the State of Delaware as soon as practicablevwolg receipt of a supplemental ruling from théehmal Revenue Service. The merger will
be effective immediately upon the filing of the tifesate of merger with the Delaware Secretary t#t& (or at such subsequent time as me
specified in the certificate of merger). Althoudite tCompany currently intends to file the certifecaf merger if the stockholders approve the
merger at the Annual Meeting, the Board reservesitiht to abandon the merger and not file thefezate of merger even if stockholders
approve the merger. Although the Board does natatly anticipate exercising its right to abandioa tnerger nor does it contemplate any
specific events that would trigger the abandonmoéitie merger, the Board will defer or abandonrttezger if, in its business judgment,
adverse market conditions, general economic camditor other developments affecting the Companis@ecurities are such as to make the
conversion of the shares of Common Stock and @assmmon stock into shares of New Common Stockthednerger no longer in the best
interests of the Company or its stockholders.

Upon the merger becoming effective, eacheidshare of the Common Stock and Class B comnaoh siill automatically be converted
into one share of New Common Stock. Holders of Comi®tock
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and Class B common stock are not entitled to apgkaights under Section 262 of the General Cotjmrd aw of the State of Delaware in
connection with the merger.

As soon as practicable after the effectigsra the merger, the Company's transfer agentridereStock Transfer & Trust Company,
will mail to each record holder of shares of CIBssommon stock on the effective date a letter afigmittal for use in exchanging old share
certificates for new share certificates. New ceudies representing shares of New Common Stockoeilssued to record holders of shares of
Class B common stock who deliver properly exectitaasmittal letters accompanied by certificatesenrly representing shares of Class B
common stock. Certificates representing outstandirages of Common Stock will automatically représle@ same number of shares of New
Common Stock into which such shares are converted.

HOLDERS OF CLASS B COMMON STOCK SHOULD SURREER CERTIFICATES PREVIOUSLY REPRESENTING CLASS B
COMMON STOCK ONLY AFTER THEY HAVE RECEIVED A TRANSNITAL LETTER, AND THEN ONLY IN ACCORDANCE
WITH THE INSTRUCTIONS CONTAINED IN THE TRANSMITTALLETTER. Although the Class B common stock certifésawill no
longer specify the correct designation of sharter difie effective date of the merger, these cedtifis may be delivered in connection with a
sale of the shares of New Common Stock represdmytéite certificates.

HOLDERS OF COMMON STOCK DO NOT NEED TO EXCHNSE THEIR STOCK CERTIFICATES. After the merger, $ee
certificates will continue to represent the sammber of shares of New Common Stock.

Background of our Dual-Class Structure and Reasonfor the Merger

In November 2000, the Company and Unitmie, | the holder of approximately 44% of our thetstanding capital stock, entered into a
merger agreement and distribution agreement thatified Unitrin to distribute to its stockholdersa tax-free distribution the 4,382,400
shares of our common stock held by Unitrin. In oitdepermit the distribution to be tax-free for Uf&deral income tax purposes, the
Company agreed to effect a recapitalization oagital stock.

At a special meeting of stockholders in @eto2001, our stockholders approved the recapatiédiz of our Company that included an
amendment and restatement of our Certificate afrjparation to create our two classes of commorkst@ommon Stock and Class B
common stock. Prior to the effectiveness of thepéalization, we had a single class of commonkstdesignated simply as common stock.
In November 2001, Unitrin contributed all of itsnemon stock to CW Disposition Company, CW Dispositi@ompany merged with and into
the Company and the shares of common stock of C&gd3ition Company held by Unitrin were converted shares of Class B common
stock of the Company. Each then outstanding sfazeromon stock remained outstanding and was desidrees common stock. Under the
terms of the Restated Certificate of Incorporatiwat authorized the new Class B common stock, trar@on Stock and Class B common
stock are identical in all respects except thatiblders of Class B common stock have the riglei¢ot at least 80% of the members of our
Board, or the next higher whole number (which autifyeis eight of the nine Directors on the Boardyldhe holders of the Common Stock
have the right to elect the remaining DirectorsOoector). On all matters other than the electibirectors, the Common Stock and Clas
common stock vote together as a single class, éxseptherwise required by law. All of the Classdnmon stock issued to Unitrin in the
recapitalization was distributed by Unitrin to #t®ckholders immediately following the recapitafiaa.

Since the existing two-class capital strietvas established in November 2001, the relaitipedity of the Class B common stock
compared to the Common Stock has decreased saymtifjc which the Company believes has caused ainegfect on the trading price of
the Class B common stock as compared to the pfi€@mmon Stock. Average daily trading volume fag tBommon Stock and the Class B
common stock for the twelve-month period ended Mawer 15, 2004 was 61,112 and 6,267 shares, regplgctrhe average discount of the
price per share as reported on the NYSE of thes®asommon stock to the Common Stock since theilgiigion and prior to the public
announcement on November 16, 2004 that the Comipsgryded to seek a ruling from the Internal
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Revenue Service that would permit it to proceedhwitransaction to combine the two classes was,Zl8&tuating from a 1.4% premium tc
7.5% discount. The discount of the closing pricegtere as reported on the NYSE of the Class B aamstock to the Common Stock on
November 15, 2004, the day prior to the public amement, was 7.5%. The Class B common stock clasadliscount of 2.6% to ti
Common Stock on November 16, 2004, following thbligutannouncement, and 1.6% on March 9, 2005 (basedosing prices as reported
on the NYSE for the Class B common stock and thei@on Stock of $54.56 and $55.50, respectively).

The price differential and liquidity issues havetthuted to business difficulties for the Compafile Company believes that the trac
price of both classes of common stock may not ately reflect the value of the shares, which lirttits Company's ability to make
acquisitions using its capital stock, raise camtad effectively use options as compensation @mehanagement and key employees. The
Company would like more flexibility in using equig consideration in future acquisitions; howeitdrelieves that it will be at a significant
disadvantage if it cannot eliminate the dual-cktsscture. The price differential and liquidity uss make the Class B common stock an
ineffective instrument to convey equity incentitesnanagement and other key employees of the Compaie Company believes that
additional issuances of Common Stock instead o§<CEacommon stock would likely exacerbate the pdifferential and liquidity issues.

Furthermore, the Company has detected signif confusion among its stockholders, analybtsfinancial media and other members of
the financial community with respect to the duasd capital structure. The use of different tradiyigbols (“CW” and “CW.B") for the two
classes has contributed to the confusion, bechestading symbols have been depicted in diffenenyts by various sources. As a result, the
public receives conflicting and confusing finandgigbrmation, including inconsistent market cap#ation and shares outstanding data, and
the Company has been required to spend time andnezs correcting flawed information and educaérigting and potential investors with
respect to its dual-class structure.

We expect the simplified capital structuébenefit the Company and its stockholders by imimgpthe market liquidity for the
Company's New Common Stock, increasing the apgehbdNew Common Stock to investors, allowing fasier analysis and valuation of
the New Common Stock, and eliminating confusiorhimithe financial community regarding the currendldclass capital structure. In
addition, we expect that the new capital structiteenable the Company to use its capital stockereffectively as acquisition currency and
for employee compensation. However, we cannot giegahat the benefits of a simplified capital stinwe will be accomplished as rapidly
currently expected, or at all.

The Board, after considering the potentaiéfits that it believes will accrue as a resuinhgblementation of the merger, determined that
adoption of the merger agreement would be advisaidefair to, and in the best interests of, the Gamy and its stockholders.

Supplemental Ruling of the Internal Revenue Service

In connection with the Company's recapitalizatiod &nitrin's distribution, we entered into a Distriion Agreement with Unitrin. In th
agreement, we agreed that we would not, prioredifth anniversary of the distribution, initiate support, or permit our stockholders to vote
on, any action that would alter the ability of thalders of Class B common stock to (i) elect asi@&9% of the members of our Board of
Directors or (ii) otherwise possess at least 80%heftotal combined voting power of all of our das of voting stock unless a supplemental
ruling had been obtained from the Internal Revebervice that the action to be taken would not ¢ffiee tax-free treatment of Unitrin's
distribution of our Class B common stock to itscktmlders. We further agreed to indemnify Unitriarh any adverse tax consequences to it
as a result of our taking any of the foregoingadi In addition, in the initial ruling obtaine@n the Internal Revenue Service, we made a
representation that we would not, prior to thehfdinniversary of the distribution, propose or suppoy plan of recapitalization or amendn
to the Company's organizational documents or athon providing for (i) the conversion of sharéspy class of capital stock into a
different class of capital stock; (ii) any changehie absolute or relative voting rights of anysslaf capital stock from the rights existing at
the time of Unitrin's distribution; (iii) any chaagn the manner of election or duties and respditsb
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of the Board of Directors from those existing a time of Unitrin's distribution; or (iv) any actidaving an effect similar to the above. Thus
we are prohibited, until November 29, 2006, frotemhg our capital structure to eliminate the spkeoting rights of the Class B common
stock without first obtaining a supplemental rulfingm the Internal Revenue Service that the adtiah we are taking will not affect the tax-
free treatment of Unitrin's distribution in Novemt2901 of our Class B common stock to its stockecdd

In November 2004, Unitrin agreed to workhwits to seek a supplemental ruling from the IntéRevenue Service to the effect that the
elimination of our duatlass structure will not adversely impact any &f thlings issued in the initial Internal Revenuevi&e ruling provide:
in connection with the Company's initial recapiation and Unitrin's tax-free distribution in Novieen 2001 and that the elimination of the
dual-class structure will not prevent any of things issued by the Internal Revenue Service inrthial ruling from having full force and
effect, and we are required to reimburse Unitrinif® expenses in applying for this ruling. As oaMh 9, 2005, we were not obligated to
reimburse Unitrin for any fees. The Company andiiimapplied for the supplemental ruling in Janu2@@5. As of the date of this proxy
statement, the Internal Revenue Service has no¢ matgtermination with respect to the applicatéord we are unable to predict the time
within which the Internal Revenue Service will ngpl

Board Considerations

The Board of Directors evaluated the adwgadgaand opportunities of the merger in light otaerrisks and other considerations
associated with the merger, including the following

Simplification of our capital structur&he Board of Directors believes that the Compatiyal-class structure has had negative
consequences on the trading prices of the Commmek $ind the Class B common stock and on the Corfgpability to pursue its long-term
business plans. The existence of the aleds structure has reduced the Company's fleyilbdistructure potential acquisitions using comr
stock, has inhibited capital raising efforts and liaited the Company's ability to use optionsdtain management and key employees.
Furthermore, the Company has had additional expamdeénefficient allocation of resources due to adstration of the dual-class structure
and the need for management to consistently attegdestions and confusion in the marketplace.Bterd of Directors believes that the
simplification of the capital structure will help eliminate these negative effects and make thepaagis New Common Stock a more
attractive investment.

Potential improvement of liquidity and increasegeagl to investordn establishing a single class of common stockBbard of
Directors believes that the merger may increasdéidh@lity and trading efficiency of the traded sbsw In particular, the Board of Directors
believes that by allowing for easier analysis aalliation of the Company's New Common Stock, the Kemmon Stock will appeal to a
wider range of investors. The Board of Directorbawes that the merger also may potentially enhameestor interest in the New Common
Stock by eliminating confusion within the finance@mmunity regarding the current dual-class cagitaicture. In addition, the Board of
Directors believes that the uniform structure diirvg rights after the merger may potentially hotéager appeal to investors. While the Board
of Directors believes the merger may increase tovasterest in the New Common Stock and therefimgrove liquidity, there can be no
assurance that this will occur.

Alignment of voting rights with equity interestdie Board of Directors believes that the mergerld/duily align the voting rights of
stockholders with the stockholders' economic irsisreThe conversion of the Common Stock and ClassnBmon stock with their disparate
voting power with respect to election of Directarap New Common Stock where each share has egtiagvpower, will help voting control
reflect the risk of ownership.

Certain Effects of the Merger
As a result of the merger and recapitalarati

Business and operationhe merger will have no effect on the businessparations of the Company and its subsidiaries. Idiately
following the merger, the business and operatidriken
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Company, as currently conducted, will be continbgdhe Company as the surviving corporation inrtiezger.

Effects on relative ownership interest and votiogvpr. The relative ownership interest of each holder emNCommon Stock will be the
same immediately after the merger as it was imntelgiarior thereto; however, current holders of&SI&8 common stock will no longer be
entitled to elect at least 80% of the Board of Blioes and current holders of Common Stock will oeger be entitled to separately elect one
Director.

Board of DirectorsUpon completion of the merger and conversion ofstheres of Common Stock and Class B common staclshare:
of New Common Stock, the Directors of the Compailiycgase to be designated as Common Stock Direetiod Class B Directors and will
serve as Directors of the Company until their sasoes are duly elected by holders of New Commonkstbthe next annual meeting.

Stock option plansChe merger will not have a material impact on tleenPany's stock option plans or other benefit pléngstanding
options to purchase Common Stock will remain esaittie for the same number of shares of New Comntmrk Sfor the same exercise price
and upon the same terms as in effect before thgemer

Stockholders' rights plain connection with the merger, the Company's stoldérs' rights plan will be amended and restated to
incorporate technical adjustments necessary teatefhe new single-class capital structure. Padhe stock dividend paid in December 2003,
one right to purchase shares of the applicables dhsommon stock was associated with each shatewimon Stock and Class B common
stock, respectively. Upon the payment of the stligldend, the rights were adjusted, pursuant testbekholders' rights plan, such that
currently one half of one right to purchase shaffale applicable class of common stock is assediaith each share of Common Stock and
Class B common stock, respectively. The amendedwiih similarly provide that upon the completiohthe merger, one half of one right to
purchase shares of New Common Stock will be aststisith each share of New Common Stock to be ésgsueonnection with the merger.
Similar rights will be attached to all future issgas of New Common Stock until the rights beconer@sgable or the rights plan expires.
Consistent with the current stockholders' rightmpthe rights will become exercisable on the tzéis the earlier of:

* the tenth day following the public announcement ghperson or group has become an “acquiring pétson
having beneficial ownership of 15% or more {28 % or more in the case of qualified institutionaléstors) of
New Common Stock, ¢

* the tenth business day (or a later date as detedhiy the Board of Directors) following the commement of
or announcement of an intention to make a tender of exchange offer by any person which wouldiiteés
any person owning 15% or more (%& % or more in the case of qualified institutionalestors) of New
Common Stock

As is the case in the current stockholdaghts plan, a person would be qualified as aritirtginal investor if that person:

* is principally engaged in the business of managimgstment funds for unaffiliated securities inegstand, as
part of that person's duties as agent for fully agga accounts, holds or exercises voting or dispegower
over shares of our common sto

 acquires beneficial ownership of shares of our comstock pursuant to trading activities undertakette
ordinary course of such person's business and ittothve purpose nor the effect, either alone arancert with
any person, of exercising the power to direct aiseahe direction of the management and policig¢keof
Company or of otherwise changing or influencingcbatrol of the Company, nor in connection withasra
participant in any transaction having such purpmseffect, anc

* publicly discloses in filings with the SecuritiescteBExchange Commission that it has no intentiose&k control
of the Company
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In addition, the amended and restated swidkins’ rights plan will have additional techniaatendments to eliminate any references to
the Class B common stock. The changes to our stdaéts' rights plan will not require stockholdepegval.

Accounting consequencd$e merger will not have any effect on earningsgterre or book value per share.

Federal income tax consequencéle following summary discusses certain Unitedestéderal income tax consequences of the merge
to holders of Common Stock and Class B common sfbiok discussion is based on the Internal Reverae Gf 1986, as amended, Treas
regulations, administrative rulings and judiciat@d@ns currently in effect, all of which are sutijeo change (possibly with retroactive effect)
and to differing interpretation. This discussiompkgs only to our stockholders that hold their Coom$tock and Class B common stock as a
capital asset within the meaning of section 122thefinternal Revenue Code. Further, this discassdaes not address all aspects of United
States federal taxation that may be relevant tariqular stockholder in light of its personal cinastances or to stockholders subject to sp
treatment under the United States federal incométas, including: banks or trusts; tax-exempt oigations; insurance companies; dealers
in securities or foreign currency; investors ingtsough entities; foreign persons; stockholders vaoeived their Common Stock or Clas
common stock through the exercise of employee stptibns, through a tax-qualified retirement plamtherwise as compensation; and
stockholders who hold Common Stock or Class B comsiock as a part of a hedge, straddle or convetsamsaction.

In addition, the discussion does not addaeysstate, local or foreign tax consequenceseofribrger. Each holder of Common Stock or
Class B common stock should consult its tax adwgtr respect to the particular tax consequencekeferger to such holder.

Based on the advice of our counsel, Simdswther & Bartlett LLP, we believe that the matetlaited States federal income tax
consequences of the merger are as follows:

 the merger will qualify as a reorganization witline meaning of Section 368(a) of the Internal ReecBode

* no gain or loss will be recognized by a holder ofitthon Stock or Class B common stock on the exchahge
that common stock for New Common Stock pursuatitiéanerger

* the tax basis in each share of New Common Stodkwiequal to the holder's tax basis of each stia@@mmor
Stock or Class B common stock exchanged thererak

* the holding period for each share of New CommorriSteceived in exchange for the Common Stock os<
common stock pursuant to the merger will includetblding period of the Common Stock or Class B room
stock, as the case may be, exchanged the

The preceding discussion is general in eaénd does not consider any particular stockhalddividual facts and circumstances. Since
the tax consequences of the merger to you will déms your particular facts and circumstances,greustrongly urged to consult your tax
advisor as to the tax consequences to you of thigane

Trading marketCurrently, the shares of Common Stock and ClassrBnoon stock are traded separately on the NYSEoWwoiy the
merger, we expect that the New Common Stock vétiéron the NYSE under the symbol “CW”. For the Wweemnonth period ended
December 31, 2004, the average daily trading volahtee Common Stock was approximately 57,000 shanel the average daily trading
volume for the Class B common stock was approxip@&@®00 shares. Although one of the reasons uyidgrthe Company's desire for a
single class of common stock is increasing thadidgyand trading efficiency of the Company's commstock, the Company cannot assure
that the liquidity and trading efficiency of itsxgie class of common stock after the merger wdtéase as compared to the Common Stock
and Class B common stock.

Effect on market pricelhe market price of shares of New Common Stoclofalg the conversion of the Common Stock and CBass
common stock into a single class will depend onyrfantors, including, among others, the future perfance of the Company, general
market conditions and conditions relating to coni@aim industries similar to that of the Compangcérdingly, the Company cannot predict
the prices at which the New Common Stock will trémlowing the merger,
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just as the Company could not predict the priogtath the Common Stock and Class B common stoadlently trade. On November 1

2004, the last trading day prior to the public amm®ement that the Company intended to seek a rfriimg the Internal Revenue Service that
would permit it to proceed with a transaction, ¢hesing price of the Common Stock and the Classfmon stock was $55.91 per share and
$54.72 per share, respectively, as reported oN¥®E. On March 9, 2005, the closing price of ther@won Stock and the Class B common
stock was $55.50 per share and $54.46 per shapeatvely, as reported on the NYSE.

Securities Act of 1933 he conversion of shares of Common Stock and @&assmmon stock into shares of New Common Stocleisd
made pursuant to an exemption from registratioretgection 3(a)(9) of the Securities Act. Share@fsr Common Stock issued upon
effectiveness of the merger, other than any suaheshtheld by affiliates of the Company within theaming of the Securities Act, and other
than shares received in respect of restricted sharay be offered for sale and sold in the sameeraas the existing Common Stock and
Class B common stock without additional registmratimder the Securities Act. Affiliates of the Compand holders of restricted shares will
continue to be subject to the restrictions speatifieRule 144 under the Securities Act.

Description of the Amended and Restated Certificatef Incorporation, By-laws and the New Common Stock

As indicated, the merger will automaticalynvert each share of Common Stock and Class B aonstock outstanding at the effective
time into one share of New Common Stock. The Amdratel Restated Certificate of Incorporation, inalgdhe terms of the New Common
Stock, is attached as Exhibit A to the merger agerg. Exhibit A to the merger agreement is brokewmlinto Exhibit A-1, which assumes
that this Proposal Three is adopted but that Praddemur, the Share Increase Proposal, is not adpatel Exhibit A-2, which assumes that
both this proposal and Proposal Four are adoptee fdllowing summary, therefore, should be readanjunction with, and is qualified in its
entirety by reference to, the full text of the ppepd Amended and Restated Certificate of Incorfmorat

Voting.As is currently the case with the Common Stoclerafie merger each share of New Common Stock wiillle its holder to one
vote on all matters submitted to a vote of theldtotders. The merger will eliminate the specialinvgtpower of the holders of the Class B
common stock with respect to election of at le@86&f the members of the Board of Directors andsthecial voting power of the holders of
the Common Stock with respect to separate electia least one member of the Board of Directonsl, @l holders of New Common Stock
will be entitled to elect all of the members of Beard of Directors. Upon completion of the merdkee, Directors of the Company will cease
to be designated as Common Stock Directors and®d3irectors and will serve as Directors of ther@any until their successors are duly
elected by holders of New Common Stock at the aarual meeting.

Authorized capital stockhe Restated Certificate of Incorporation now artites a total of 45,650,000 shares of capital stooksisting
of 650,000 shares of preferred stock, $.01 pareyaéd3,750,000 shares of Common Stock and 11,25@j0@@s of Class B common stock.
The merger will not alter the presentuthorized preferred stock, but will authorize 489,000 shares of New Common Stock, which incl
the total number of presently-authorized shareSayfimon Stock and Class B common stock combined, plibject to the approval of
Proposal Four, the Share Increase Proposal, aadditional 55,000,000 shares of New Common StoéterAmplementation of the merger,
approximately 21,532,658 shares of New Common Sudltbe issued and outstanding and 3,116,730 ewidit shares of New Common
Stock will be reserved for issuance under the Cawy'gavarious benefit plans. Approximately 75,35@,6hares of the New Common Stock
will, therefore, be available for issuance fromdito time thereafter for any proper corporate psiep@ncluding stock splits, stock dividends,
acquisitions, corporate restructurings, financiagd benefit programs. No further action or authaiitm by the stockholders will be necess
prior to the issuance of New Common Stock authdriagrsuant to the Amended and Restated Certifafdtgcorporation unless applicable
laws or NYSE regulations would require such apprava particular case. However, the Company dag$ave any agreements,
understandings, arrangements or plans that willlr@sthe issuance of New
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Common Stock, except in relation to existing ban@fins and the stockholders' rights plan. If therdér Proposal is approved, the total
number of authorized shares of common stock oCim@pany following the merger will be 45,000,000thé Share Increase Proposal is also
approved, the total number of authorized shareswfmon stock of the Company following the mergdr mé 100,000,000. If, however, the
Share Increase Proposal is approved, but the Ménggosal is not approved, the Company will amén&estated Certificate of
Incorporation to have authorized 75,000,000 shai€mmon Stock and 25,000,000 shares of ClassviBrmmn stock. Notwithstanding the
foregoing, if the Share Increase Proposal and thegkt Proposal are both approved, but the Compaay dot timely receive a favorable
supplemental ruling from the Internal Revenue Qerar the Board decides to defer or abandon thgenas described in “Description of the
Merger” above, the Board at any time may amendRtietated Certificate of Incorporation in the mardescribed above.

Dividends.Our Restated Certificate of Incorporation has mivis relating to the respective rights of the bdcbf Common Stock and
Class B common stock to receive stock dividendhénsame class of the common stock upon which dividends are payable. Because
there will be only a single class of New CommoncBtdhe Amended and Restated Certificate of Inc@ion would eliminate these
provisions and allow all holders to receive the smmmmon stock dividends.

VacanciesOur Restated Certificate of Incorporation has psiovis relating to the respective rights of the baddbf Common Stock and
Class B common stock to fill a vacancy arising fréeath, resignation, disqualification or removahd€ommon Stock Director or Class B
Director, respectively. The Amended and RestatatifiCate of Incorporation would eliminate thes@yisions, and in the future our Board
Directors would be authorized to fill these vacasci

Preemptive rightslike the existing Common Stock and Class B commiooks after the merger the New Common Stock witl cerry
any preemptive rights entitling a holder to acqaing shares or other securities that the Comparyyissae, sell or offer for sale.

Convertibility. As is currently the case with the Common Stock @less B common stock, after the merger the New Com8tock will
not be convertible into another class of commonlkstyr any other security of the Company.

Transferability; Trading markefs is currently the case with the Common Stock @lass B common stock, after the merger the New
Common Stock will be freely transferable. We aréhim process of obtaining the necessary authasizéitom the NYSE to list the New
Common Stock under the symbol “CW” and we expeat the merger will not affect the trading of then@any's common stock on the
NYSE.

Stockholder informationfThe Company will deliver to the holders of the Neemmon Stock after the merger the same proxy statem
annual reports and other information and reporis@grently delivers to holders of Common Stockl&lass B common stock.

Certain Changes to our By-law®ur Board of Directors also approved amendmentsitdBy-laws that are not related to the proposed
merger. These modifications are technical chantggsconform to current Delaware law or best prastic

Our Board of Directors has approved theofeihg changes to our By-laws to become effectiveruime merger:

* We have changed references to required compliarcadckholder proposals with Rule 14a-8 (Propostls
Security Holders) of the rules promulgated underERchange Act to refer to, and require compliasitie, all
applicable rules and regulations promulgated utfteeExchange Ac

* We have clarified that any vote requiring a mayonit interest of the stockholders means a majafithe voting
power of the stockholder

* We have provided that with respect to stockholadepgpsals or nominations of directors, for a repnéstéve to
be considered a qualified representative of thegsimg stockholder (and such stockholder to beidersd
present at the meeting), a person must be autlidoiz@ writing executed by such stockholder orlaoteonic
transmission delivered by such stockholder to @csfich stockholder as proxy at the meeting ofktolclers
and such person must produce such writing or @eicttransmission, or a reliable reproduction @f writing or
electronic transmission, at the meeting of stocttbid.
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» With respect to meetings of the Board of Directmalled or convened without any notice having begarg we
have added that, absent a waiver of notice, ngt mwist all of the Directors be present, but theystmot object
at the beginning of the meeting to the transaaidousiness due to the fact that the meeting wataadully
called or convene(

Required Vote; Recommendation of the Board of Diretors

Adoption of the merger agreement requiresattirmative vote of the holders of a majoritytbé outstanding Common Stock and Class B
common stock as of the record date voting togetbex single class. Abstentions and broker non-weitebe counted for the purpose of
establishing a quorum, and will have the same effe@ vote against the merger.

RECOMMENDATION OF THE BOARD OF DIRECTORS

OUR BOARD OF DIRECTORS HAS APPROVED THE MERGER AGRE EMENT AND HAS DETERMINED THAT THE
MERGER AGREEMENT IS ADVISABLE AND FAIR TO, AND INT HE BEST INTERESTS OF, THE COMPANY AND ITS
STOCKHOLDERS. OUR BOARD RECOMMENDS THAT THE STOCKHO LDERS VOTE FOR THE ADOPTION OF THE

MERGER AGREEMENT.

PROPOSAL FOUR: AMENDMENT TO THE CERTIFICATE
OF INCORPORATION TO INCREASE THE NUMBER OF
AUTHORIZED SHARES OF COMMON STOCK

Description of Amendment

In a meeting held on February 1, 2005, tharB of Directors adopted resolutions approving, eguesting that the stockholders
authorize, the amendment of the Company's ResGxdificate of Incorporation to provide for an irase in the Company's authorized sh
of common stock from 45,000,000 to 100,000,000eshakccordingly, we are seeking your approval oharendment to the Company's
Restated Certificate of Incorporation, pursuanttich the Company would be authorized to issuein(the event this Proposal Four and
Proposal Three, the Merger Proposal, are both apdrd 00,000,000 shares of New Common Stock, wikielgual in number to the
33,750,000 presently-authorized shares of CommockStnd the 11,250,000 presently-authorized shafr€fass B common stock combined
plus an additional 55,000,000 shares of CommonkSi0€2) in the event this Proposal Four is appdoaed Proposal Three, the Merger
Proposal, is not approved, 100,000,000 sharesroframn stock consisting of 75,000,000 shares of Com8tock and 25,000,000 shares of
Class B common stock, which is equal in numbeh#33,750,000 presently-authorized shares of Confstock and the 11,250,000
presently-authorized shares of Class B common sfiak an additional 41,250,000 shares of Commonksind 13,750,000 shares of
Class B common stock.

If this Proposal Four and Proposal Three Merger Proposal, are both approved, the Compdlhfilerthe Amended and Restated
Certificate of Incorporation in the form attachedEachibit A-2 to the merger agreement appendelisoproxy statement as Appendix A with
the certificate of merger that will be filed withe Delaware Secretary of State. In such evenCtmpany will have authorized 100,000,000
shares of New Common Stock as described abovenaPbposal Three. If this Proposal Four is apprawedi Proposal Three is not approy
the Company will file an amendment to the CompaRgstated Certificate of Incorporation with the &ehre Secretary of State pursuant to
which the Company would be authorized to issueB@O0 million shares of Common Stock and 25,00 dares of Class B common
stock, as described below in “Text of Proposed Adneent.” In such event, all other provisions of @@mpany's current Restated Certificate
of Incorporation would remain the same. Notwithsliag the foregoing, if this Proposal Four and Psapd’hree, the Merger Proposal, are
both approved, but the Company does not timelyivecefavorable supplemental ruling
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from the Internal Revenue Service or the Boarddiexto defer or abandon the merger as describ®taposal Three: Merger—Description
of the Merger” above, the Board at any time may reohtbe Restated Certificate of Incorporation inrtenner described above.

The Board of Directors determined that tiisendment is advisable and in the best interesteed€ompany and its stockholders and
directed that it be submitted for the approvalhef stockholders at the Annual Meeting. The BoarDiodctors reserves the right,
notwithstanding stockholder approval, and withautter action by the stockholders, to determinetagroceed with this proposed increase
in the authorized Common Stock and/or Class B comstaock, as the case may be, if, at any time poithe filing of the proposed
amendment with the Delaware Secretary of StateBt@ed of Directors, in its sole discretion, detemes that the increase in the authorized
common stock is no longer in the best interesth®@Company and its stockholders.

Text of Proposed Amendment

If this Proposal Four and Proposal Three Merger Proposal, are both approved, the ResGaetificate of Incorporation will be
amended so as to read in its entirety in the fdtached as Exhibit A-1 to the merger agreementfidanti with the certificate of merger that
will be filed with the Delaware Secretary of Steection 4 of such Amended and Restated Certifafbecorporation will read as follows:

4. Authorized StockThe total number of shares which the Corporaticauikorized to issue is One Hundred
Million Six Hundred Fifty Thousand (100,650,000ps&s, of which One Hundred Million (100,000,000ss
shall be designated Common Stock, par value $le08hmare (the “Common Stock”) and Six Hundred Fifty
Thousand (650,000) shares shall be designatedrie@fgtock, par value $0.01 per share (the “Prederr
Stock”). The authorized number of shares of angscta classes of stock may be increased or decrbggbe
affirmative vote of the holders of a majority oktktock of the Corporation entitled to vote irregpe of
Section 242(b)(2) of the Delaware General Corponaltiaw or any successor provision ther:

If this Proposal Four is approved and Prapd&ree, the Merger Proposal, is not approvedti@ed of the Restated Certificate of
Incorporation will be amended by a certificate nfeeadment to the Restated Certificate of Incorporatihat will be filed with the Delaware
Secretary of State and, as so amended, will refallawss:

4. Authorized StoclkThe Corporation is authorized to issue three ctasgstock. The total number of shares which
the Corporation is authorized to issue is One Heahdillion Six Hundred Fifty Thousand (100,650,0@Dares
of which Seventy-Five Million (75,000,000) sharésk be designated Common Stock, par value $1hmsres
(the “Common Stock”), Twenty-Five Million (25,00@0) shares shall be designated Class B Common ,Stock
par value $1 per share (the “Class B Common Staok; together with the Common Stock, the “Corporati
Common Stock”), and Six Hundred Fifty Thousand (680) shares shall be designated Preferred Stack, p
value $0.01 per share (the “Preferred Stock”). dthorized number of shares of any class or claxsasck
may be increased or decreased by the affirmatite afothe holders of a majority of the stock of @erporatior
entitled to vote irrespective of Section 242(bY{Pjhe Delaware General Corporation Law or any essor
provision thereto

Notwithstanding the foregoing, if this PrepbFour and Proposal Three, the Merger Proposahath approved, but a favorable
supplemental ruling from the Internal Revenue Seris not timely received or the Board decidesef@idor abandon the merger as described
in “Proposal Three: Merger—Description of the Matgabove, the Board may amend the Restated Cetiifiof Incorporation in the manner
described above at any time.

Objectives of Amendment

The Board of Directors believes that the banof shares of common stock available for isseasncio longer sufficient and that it is
prudent to increase the number of authorized stairesmmon stock to the proposed amount to prosideserve of shares available for
issuance to meet business
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needs as they arise. Such future activities mdydeg without limitation, mergers and acquisitioagquity financings, providing equity
incentives to employees under the Company's comagienglans, effecting stock splits, paying divideror having shares available for the
Company's stockholders' rights plan. Although tleenfany has no present obligation to issue additisimares of common stock (except
pursuant to employee benefit plans and the stodehslrights plan), the Company may, in the futig®je common stock in connection with
the activities described above or otherwise.

Impact on Current Stockholders

The increase in the authorized shares ohoomstock will not have any immediate effect onrilghts of existing stockholders. If the
stockholders approve the proposed amendment, taedRib Directors may cause the issuance of additisimares of common stock without
further vote of the stockholders of the Companyegt as provided under the rules of the New YodcExchange. Current holders of
Common Stock and Class B common stock do not heeenptive or similar rights, which means that coristockholders do not have a pr
right to purchase any new issue of capital stodkefCompany in order to maintain their proportienawnership. The issuance of additional
shares of common stock would decrease the propattoequity interest of the Company's current s$tolders and, depending upon the price
paid for such additional shares, could result intiin to the Company's current stockholders.

Potential Impact in Change of Control Transaction

The increase in the number of authorizedeshaf common stock and the subsequent issuarsiehbfshares could have the effect of
delaying or preventing a change in control of tleen@any without further action by the stockhold&isares of authorized and unissued
common stock could be issued in one or more traiosecthat would make a change in control of thenBany more difficult, and therefore
less likely. Any such issuance of stock could htneeeffect of diluting the book value per shar@wafstanding shares of common stock, and
such additional shares could be used to dilutestthek ownership or voting rights of a person segkinobtain control of the Company.

The Company has previously adopted certaasures that may have the effect of helping tetrasi unsolicited takeover attempt,
including:

Undesignated Preferred Stockie Company's Restated Certificate of Incorporafwamether or not amended at the Annual Meeting)
authorizes the Board of Directors to issue up 10,630 shares of preferred stock. The Board of Dirschas the authority to issue the
preferred stock in one or more series and to Exrtbhts, preferences, privileges and restrictibeseof, including dividend rights and rates,
conversion rights, voting rights, terms of redemptiredemption prices, liquidation preferencestiechumber of shares constituting any
series and the designation of such series, withustiter vote or action by the stockholders. Théatrization of undesignated preferred stock
makes it possible for the Board of Directors taéspreferred stock with voting or other rights oefprences that could impede the success of
any attempt to change the control of the Compahgs& and other provisions may have the effect tefideg hostile takeovers or delaying
changes in control or management of the Company.

Stockholders' Rights Pla@n November 21, 2000, the Company paid a dividdrathe preferred share purchase right for each
outstanding share of our Common Stock and on Noee@®, 2001, in connection with issuance of thes€B common stock, the Company
issued one preferred share purchase right for eatstanding share of our Class B common stock.Bdeed of Directors authorized and
directed the issuance of preferred share purcligises with respect to shares of Common Stock aad<CB common stock that shall
thereafter become outstanding. As a result of theksdividend paid in December 2003, currently, ba# of one right to purchase shares of
the applicable class of common stock is associatédeach share of Common Stock and Class B constamk, respectively. Concurrent
with the consummation of the merger, the stockhsldeghts plan will be amended and restated afidowavide for the issuance of one half
of one preferred share purchase rights with eaahestf New Common Stock to be issued in the mefges.rights have certain anti-takeover
effects. The rights will cause substantial dilutiora person or group that attempts to acquire
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the Company on terms not approved by our Boardifdibrs, except pursuant to an offer conditionedubstantial number of rights being
redeemed. These rights could discourage, delayesept an acquisition of the Company at a premivcep

No Cumulative VotingThe Company's Restated Certificate of Incorporatiod By-Laws do not provide for cumulative votimgthe
election of Directors. Cumulative voting allows @wority stockholder to vote a portion or all of ghares for one or more candidates for seats
on the Board of Directors. Without cumulative vgtim minority stockholder will not be able to gammany seats on the Board of Directors
based on the number of shares of common stoclstitht stockholder holds than if cumulative votingeveermitted. The absence of
cumulative voting makes it more difficult for a ronity stockholder to gain a seat on the Board a&Btors and to influence the Board of
Directors' decisions regarding a takeover.

If Proposal is Not Approved

If this Proposal Four, the Share Increasp®sal, is not approved by the stockholders, thebau of authorized shares will not be
increased. In such event, and if Proposal Threelterger Proposal, is approved and the Companyveca favorable supplemental ruling
from the Internal Revenue Service, the Companyfilélithe Amended and Restated Certificate of Ipooation in the form attached as
Exhibit A-1 to the merger agreement appended ®hixy statement as Appendix A with the certicat merger that will be filed with the
Delaware Secretary of State. If both this Prop&sair, the Share Increase Proposal, and Proposeé;Ttire Merger Proposal, are not
approved, the Restated Certificate of Incorporatiihnot be amended.

Required Vote

The approval of this proposal requires tffienaative vote of the holders of a majority of tbatstanding Common Stock and Class B
common stock as of the record date voting togetbex single class. Abstentions and broker non-weilebe counted for the purpose of
establishing a quorum and will have the same effect vote against this proposal for any purpose.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE ADOPTION OF THE PROPOSAL TO
AMEND THE CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF
COMMON STOCK.

PROPOSAL FIVE: APPROVAL OF THE 2005 OMNIBUS
LONG-TERM INCENTIVE PLAN

General Information

The stockholders will be asked at the Anidakting to vote on a proposal to approve the adoptf the Curtiss-Wright Corporation
2005 Omnibus Long-Term Incentive Plan (the “Plaimhe Board of Directors of the Company adopteditam on February 1, 2005, subject
to stockholder approval at the Annual Meeting. €ffective date of the Plan will be May 19, 2005d o awards may be granted under the
Plan prior to such date. A copy of the Plan isciital to this proxy statement, as Appendix B, anawlldurnish a copy of the Plan to any
stockholder who makes a written request to at thizesss given under the caption “2004 Annual Repoform 10-K” below.

The Board of Directors believes that the @any's future success would be enhanced by it$yamilremain competitive with other
companies in attracting, retaining and motivatifficers and key employees through the use of ecuatyed compensation. Without further
action by the Company's stockholders, the Compd®8s Long-Term Incentive Plan will expire May B05%. Accordingly, the Board of
Directors and management believe that approvdi@Plian is in the best interest of the Companyitsrsgtockholders.

39




Voting.The affirmative vote of a majority of the votes ylahst at the Annual Meeting on this Proposal Buequired for the adoption
the Plan, and the total votes cast on this proposat represent over 50% of all shares entitlete. Thus, a stockholder who does not vote
will not affect the outcome of the vote so longoasr 50% of the outstanding shares of Common StockClass B common stock voting as a
single class are voted on this Proposal Five. Asteattion will be counted for purposes of deterngnivhether a quorum exists for the Annual
Meeting, but not for the purpose of determining thlee more than 50% of the outstanding shares hese froted on this Proposal Five.

A broker who holds shares of common stoclsireet name” as nominee for customers who arééneficial owners of such shares will
not have authority to vote such shares on thisd&alg=ive unless the broker receives specific gaitistructions from such customers. Shares
of common stock represented by proxies duly retlitnea broker holding such shares in nominee oeésthame” will be counted for
purposes of determining whether a quorum existshi@rAnnual Meeting, even if such shares are ntetdson this Proposal Five. Votes which
are not cast by brokers because they have recevatstructions from one or more of their custonsesknown as “broker non-votes” and
will not count as a vote cast on this Proposal Five

Purpose

The purpose of the Plan is to encouragetldkey employees of the Company to acquire arjgtapy and vested interest in the growth
and performance of the Company; to generate arased incentive to contribute to the Company'séusuccess and prosperity, thereby
enhancing the value of the Company for the bewéstockholders; and to increase the ability of @lmenpany to attract and retain individuals
of exceptional talent. The following is a desciptiof the material provisions of the Plan.

Awards

Awards under the Plan may be made in tha fofrstock options, stock appreciation rights,metstd stock, rights to restricted stock,
restricted units, performance shares and perforeanits to any employee of the Company or anysofutosidiaries who is expected to make
significant contributions to the success of the @any and the growth of its business (an “Eligible#oyee”). Eligible Employees will be
identified by the Company's Executive Compensa@ilommittee (the “Committee”).

The Committee may, in its sole discretiomng other types of awards, which awards may balgayin cash, stock, restricted stock or
rights to restricted stock. Such awards may betgdasingly, in combination with, in replacemenibofas alternatives to the grants or awards,
subject to such terms and conditions as may béledtad in the documents evidencing the award. $ugh award must be consistent with
other types of awards described in the Plan andismt with the goals and objectives of the Plan.

Shares Available for Awards

An aggregate of 2,500,000 shares of comrtmrksnay be issued or transferred in respect of@svaade under the Plan. In the event of
any merger, reorganization, consolidation, rectipéttion, share exchange, stock dividend, stock,sggin-off or other change in the corpor
structure of the Company affecting the common stk Committee is authorized to make substitutmmadjustments in the aggregate
number and kinds of shares reserved for issuanderuhe Plan, in the number, kind and price of ahaubject to outstanding awards, and in
the award limits discussed below, provided thatsumh substitutions or adjustments will be, togktent deemed appropriate by the
Committee, consistent with the treatment of commstoigk not subject to the Plan, and that the nurabshares subject to any Award will
always be a whole number.

If any award is surrendered, exercised, cashedapses, expires, or otherwise terminates withabeerestricted or unrestricted comn
stock having been issued to the Eligible Employtee number of shares subject to such award, ifwillybe again available for issuance as
awards.
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Awards granted to any one Eligible Emploirea fiscal year may not exceed stock options teipase 200,000 shares of common stock;
200,000 shares of common stock for stock appreciatghts granted alone; 100,000 shares of resttistock or rights to restricted stock; or
performance shares or performance units with anfiaitket value in excess of $1,000,000. In additiari,more than 40% of the maximum
number of shares of common stock available undePthn may be used for awards of common stockjatst stock or rights to restricted
stock.

Eligible Employees

In fiscal 2004, 312 employees of the Comparye granted awards under the Company's 1995 TengrIncentive Plan. Management
expects that a similar number of employees wiljanted awards under the Plan during fiscal 2005.

Administration of the Plan

CommitteeThe Plan will be administered by the Committee,clihwill have full power and authority to selectditile Employees,
interpret the Plan, grant awards, continue, acatdeor suspend the exercisability or vesting ofiward, and adopt such rules and procedures
for operating the Plan as it may deem necessaapmopriate. Notwithstanding the above statemerde @n award is established the
Committee will have no discretion to increase thmant of compensation an Eligible Employee whosardw/are, or are reasonably thought
to be, subject to Internal Revenue Code (“Codegjise 162(m) may earn by application of any perfante goals relevant to an award,
although the Committee retains the discretion wrekse the amount of compensation an Eligible Epeglanay earn under the terms of an
award. Any action by the Committee to acceleratetiberwise amend an award for reasons other thimament, death, disability or a change
in control will be made only in response to busineiscumstances then existing and, if appropriaijnclude application of a commercially
reasonable discount to the compensation otherveigahpe to reflect the value of accelerated payment.

Delegation of AuthorityTo the extent permitted under Delaware law, the @dtee may delegate to officers of the Company @il of
its duties, power and authority under the Planetttp such conditions or limitations as the Corntemitmay establish. The Committee may
not delegate the power to amend or terminate the ibr the authority to award performance-basedensation or determine the degree to
which such compensation has been earned with retpan award for an Eligible Employee who is sabje Code section 162(m). In no
event, however, will an officer of the Company havebtain the authority to grant awards to himselfierself or to any person who is
subject to Section 16 of the Exchange Act.

Amendment of Award$he Committee will have the discretion to amendtémms of any award. Any such amendment may be made
either prospectively or retroactively, as necesgamyvided that no such amendment will either imgiaé rights of an affected Eligible
Employee without the consent of such Eligible Engploor amend the terms of a stock option so asdioce the stock option exercise price.
Absent stockholder approval, the Committee maycaatel any outstanding stock option and replaetlit a new stock option with a lower
stock option price, if such action would have thme economic effect as reducing the stock opti@emf such a cancelled stock option.

Exceptions to Vesting Rulethe Committee will have the discretion to make wara with any vesting condition, including makingch
award vested at grant, to the extent it deems aotibn necessary in relation to business circunegithen existing. As an example, to align
the interests of a newly hired employee with thofsthe Company, the Committee may determine ieisessary to make an award that will
provide such individual with immediate ownershipcommon stock.

Awards of Stock Options

The Committee may grant stock options under the ®Ri&ligible Employees for the purchase of sucimber of shares at such times, i
upon such terms and conditions, as the Committgedegermine.
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Types of Optiongach option granted under the Plan will be eitmeogtion intended to be treated as an incentivekstption within the
meaning of section 422 of the Code or an optiohwhidnot be treated as an incentive stock optalsp known as a “nonqualified stock
option”.

Exercise PriceBoth incentive stock options and nonqualified stopkions will have an exercise price equal to reslthan 100% of the
fair market value (generally the closing priceltd tommon stock on the New York Stock Exchangepaimon stock on the date of grant.
The price at which shares may be purchased upomargise of an option will be the price per stdgtermined by the Committee and
specified in the instrument evidencing the grardwuath option.

Term of OptionsThe term during which an option may be exercisdthbei such period of time as the Committee may rdeitee, but not
exceeding 10 years from the date of grant of thop

Vesting of OptionsThe terms and conditions of any award of stockamystiwill be determined by the Committee but wilt mest, or
become exercisable, over a term which is less thggar after the grant date.

Exercise of OptionsSubject to the terms and conditions of the awagd{ad stock options may be exercised, in whole peait, by giving
notice of exercise to the Company in such mannenasbe prescribed. This notice must be accompdnjigrhyment in full of the exercise
price in cash or by use of such other instrumeh@sommittee may agree to accept. Payment imfail be made in the form of common
stock already owned by the Eligible Employee, whioimmon stock will be valued at fair market valuetioe date the option is exercised.
Committee will have the discretion to authorizeaocept payment by other forms or methods or tdobiskaa cashless exercise program, all
within such limitations as may be imposed by trenRir applicable law.

Awards of Stock Appreciation Rights

A stock appreciation right or “SAR” is an and that entitles an Eligible Employee to receimeamount of cash or shares of common
stock, restricted stock or rights to restricteccktmeasured by the increase in fair market valusoafmon stock from the date of grant to the
date of exercise.

Terms of SARStock Appreciation Rights may be granted alonend@andem with other awards granted under the Rldmaay relate to
any number of shares of common stock an EligiblglBgee could acquire by exercise of an underlytoglsoption. SARs also may be
granted in any number without relation to an opterard. An award of SARS not related to options sacify the terms and conditions
applicable to the award, provided that no SAR naytain any terms which will limit or otherwise affehe ability of an incentive stock
option to qualify as such.

Vesting of SARStock Appreciation Rights will vest and become eisaible at such time as is established as a tegordition of the
award. To the extent SARs are issued in tandemaptions, such SARs will vest at the same timesauadt the same period as the related
options.

Exercise of SARStock appreciation rights may be exercised atithe,tto the extent of and subject to the conditiaplicable to the
award. If the SARs were issued in tandem with aioapthe SAR is exercisable only when the fair keaiwalue of the common stock subject
to the award exceeds the stock's fair market vafuthe date of grant. Stock appreciation rightsédswithout relation to an option award will
be exercisable, and the value of the SARs detednineaccordance with the terms and conditionsvegleto the award. To the extent a SAR
is granted in tandem with an option, the exercigd® SAR will cancel the related option, and tlxereise of such option will cancel any
related SAR. The amount paid to the Eligible Empypon the exercise of a SAR will be the amoutatbéished at the time the award was
made and will be not more than 100% of the diffeesbetween the fair market value of the stock &ésraéned on the date the SAR is grar
and the fair market value of the stock on the daexercise.

Awards of Restricted Stock, Rights to Restricted $ick and Restricted Units

Restricted StoclRestricted Stock is common stock issued to an &gt mployee subject to such restrictions as asabkshed relative t
the award, and which will remain subject to therietsons until such time as the restrictions lapse award of restricted stock will specify
the number of shares
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of stock awarded, the restriction period applicdabléhe award and any other restrictions which yappkhe award. In addition to such other
restrictions as may be specified at the time aiotstl stock award is made, no share of restristedk may be sold, assigned, transferred,
pledged or otherwise encumbered or disposed ofvslnibject to any restrictions and, except as oflserprovided in the Plan, unless the
Eligible Employee remains continuously employedhsy Company until all restrictions lapse or aresotlise removed by the Committee, all
restricted stock awarded to the Eligible Employédélve forfeited and returned to the Company. Dgrihe time restricted stock remains
subject to the relevant restrictions, the EligiBlaployee will have all of the rights of a stockhalavith respect to the restricted stock,
including the right to vote such stock and, untesCommittee will provide otherwise, the rightrézeive dividends paid on such stock.

Rights to Restricted Stock.right to restricted stock is a right awarded toEigible Employee to receive stock or restricséack at som
future time, which award is subject to such resbrts as may be established relative to the awaddadich will remain subject to such
restrictions until such restrictions lapse and Istmrcrestricted stock can be issued to the Eligibigployee. Rights to restricted stock will be
subject to the same terms and conditions as restrtock, as described above, except that Eligibiployees receiving an award of rights to
restricted stock will not have any of the rightsacdtockholder until such time as the rights tdériged stock vest, all restrictions are removed
and the stock is issued to the Eligible Employaehé discretion of the Committee, however, aniBgEmployee may receive payment of,
or have credited to a bookkeeping account estadigbr this purpose the equivalent of, the amothswould otherwise be payable as
dividends on the number of shares of stock intactvithe rights to restricted stock may be converted.

Restricted UnitsA restricted unit is a unit representing the righteceive an amount of cash or stock at such éisnhe restrictions
established relative to the award are satisfiedtrivéed units may be granted in tandem with awafdestricted stock or rights to restricted
stock, and may relate to any number of such shRestricted units also may be granted without i@faio an award of restricted stock or
rights to restricted stock. An award of restrictaits will specify the restriction period and othestrictions which may relate to such units.
Restricted units awarded in tandem with an awamstficted stock or rights to restricted stock ¥ subject to the same terms and
conditions as the award of restricted stock ortadb restricted stock to which such units relate.

Vesting of Restricted Stock, Rights to RestrictedkSand Restricted Unit&wards of restricted stock, rights to restricteacktand
restricted units will vest following completion tife restriction period established relative todterd. No portion of such an award will vest
sooner than the first anniversary of the grant.daésstricted units will vest at such time as isblthed as a term or condition of the award.
Restricted units awarded in tandem with restrictiedk or rights to restricted stock, will vestla same times and over the same period &
related restricted stock or rights to restrictextist

Settlement of Restricted Stock, Rights to Redatrfteck and Restricted Unitt such time as all restrictions applicable to ama of
restricted stock, rights to restricted stock otried units are met and the restriction periogies, ownership of the stock awarded subje
such restrictions will be transferred to the EligiEmployee free of all restrictions except thds tay be imposed by applicable law;
provided that if restricted units are paid in casith payment will be made to the Eligible Emplogéter all applicable restrictions lapse and
the restriction period expires. To the extent #ricted unit was granted in tandem with an awardesfricted stock or rights to restricted st
payment of the unit in cash will cancel the relaa@gird of restricted stock or rights to restricsgack, and transfer of the stock free of
restrictions will cancel the related restrictedtuni

Performance Shares and Performance Units

Performance Share# performance share is a share of stock, restritieek or a right to restricted stock, the paynmanthich is
determined by the Eligible Employee's degree @liattent of performance goals over a performanciecgc upon the lapse of any other
restrictions, all as established relative to thammwPerformance goals are the business or finlaolgjiectives, or both, established relative to a
performance award that are to be achieved overfarpgance cycle. The performance cycle is the pkestablished relative to a performance
award during which the
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performance of an individual with respect to thef@enance goals for the Company, or any subgroapethf, any member of the Company or
any unit, branch or division of such member, asvaht to the award, is measured for the purposeteirmining the extent to which a
performance award has been earned. The perforngaate that will apply to a performance award wél dstablished by the Committee
before the performance cycle commences or, if afieh performance cycle has commenced, while aehient of the performance goal is
substantially uncertain.

The performance goals for awards intendeglitdify for the performancbased compensation exception under Code sectidm)62ust
be related to one or more of the following busing#eria: net income; stockholder return; stock@m@appreciation; earnings per share;
revenue growth; return on investment; return oreéted capital; earnings before interest, taxegedegiion and amortization; operating
income; market share; return on sales; asset liedgcost reduction; return on equity; return opital employed; cash flow; and new prod
releases.

Performance UnitsA performance unit is a unit representing the righteceive an amount of cash or stock that isrdeted by the
Eligible Employee's degree of attainment of perfange goals over a performance cycle, both as édtabirelative to the award.
Performance units may be granted in tandem witfopeance shares and may relate to any number bfshares. Performance units may
also be granted without relation to an award ofqgrerance shares. An award of performance unitsalslb specify the performance goals and
performance cycle applicable to the award. Perfageaunits issued in tandem with an award of peréorce shares will have the same
performance goals and performance cycle as themesihce shares to which they relate. The valuyf of performance units will be paid
to the Eligible Employee based upon the degreehicwthe performance goals were attained, with sashlts determined as soon as
practicable after the performance cycle ends.

Vesting of Performance Awardsn award of performance shares or performance wiitestablish a performance cycle that will be no
less than 1 year, but may be of any other length@S€ommittee may determine. At the end of a perémce cycle, performance shares or
performance units, to the extent earned, will bgeed Performance units will vest at such timesasstablished as a term or condition of the
award. To the extent performance units are awardeghdem with performance shares, such unitswegt at the same times and over the
same period as the performance shares.

Settlement of Performance Awardsperformance award will be paid to the Eligible Hoyee after earned in accordance with the terms
and conditions applicable to the award. All deteratibns with respect to the degree to which théopmiance goals were met during the
performance cycle will be made as soon as pradécter the end of the performance cycle. Perfoiceaawards may be paid in cash, stock,
restricted stock, rights to restricted stock, oy aambination thereof as the Committee may deteznilio the extent performance units were
awarded in tandem with performance shares, payofehe units in cash will cancel the related awafrderformance shares and payment of
the performance share award in stock will cancelrélated performance unit.

Change of Control

Definition. A change in control of the Company will be deemztidve occurred for the purposes of the Plan onldle of occurrence of
any of the events set forth below:

* the date the Company acquires knowledge of thegfilinder the Exchange Act of a statement on Scadd@D,
or any amendment thereto, relating to a transactia@eries of transactions in which any personrougg deemed
a person under Section 13(d)(3) of the Exchangemichave become the beneficial owner, directlyiratirectly
(with beneficial ownership determined as provide®ule 13d3, or any successor rule, under the Exchange
of securities of the Company entitling the persogroup to 20% or more of any class of securitieshich all
stockholders of the Company would be entitled ttevo the election of Directors were an electioldlon such
date; provided, that any stock held by a persagraup who filed or who would have been obligatefileoa
Schedule 13D or 13G with respect to beneficial asim@ of securities of the Company prior to Januigr005,
any affiliate or associates as of January 1, 20@Hp such person, any beneficiary or any trugistate included
in any such person or group, any member of thelyaofiiany such person, and trust or estate (incgdne
trustees or executors thereof) established byrahtobenefit of any such person, or any charitédal@dation,
whether a trust or a corporation (including thestees and Directors thereof) established by othimbenefit of
any such person (in each case, an “Existing Stddkh®, will be excluded from the stock held by gmgrson or
group for purposes of determining whether the foneg 20% threshold for securities ownership hanbee
reached by such person or group; and provideddutttat, notwithstanding the foregoing, the semsit
beneficially owned by any Existing Stockholder watit be so excluded from the securities beneficaned by
any person or group if such person or group indwad®y person who is not an Existing Stockholdersaruth
person or group has beneficial ownership of saesrdf the Company having 20% or more of all vatethe
election of Directors
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* the date on which there is a failure of individualso were members of the Board of Directors as ay M9,
2005 to constitute at least a majority of the Baafr®irectors, unless the election (or the nommafior election
by the stockholders) of each new Director was ammidy a vote of at least two-thirds of the totasach
individuals then still in office and such other &tors as may previously have been elected or radedn
pursuant to such a t\-thirds vote; ol

* the date of approval by the stockholders of the amy of an agreement (a “reorganization agreement”)
providing for (i) the merger or consolidation oet@ompany with another corporation in which the @any is
not the surviving corporation, or pursuant to whitkshcommon stock is converted, other than a mesdere the
stockholders of the Company immediately prior t® tteerger or consolidation beneficially own, imméela
after the merger or consolidation, stock of thepooation issuing cash or securities in the mergeoasolidatiol
entitling such stockholders to 50% or more of alies to which all stockholders of such corporatauld be
entitled in the election of Directors or where thembers of the Board of Directors of the Companyadiately
prior to the merger or consolidation constitutemediately after the merger or consolidation, a migjof the
Board of Directors of the corporation issuing caslecurities in the merger or consolidation, Drtlie sale or
other disposition or liquidation of all or substaifily all of the assets of the Company; provideawhver, that
notwithstanding anything to the contrary in thiarRlno transaction or series of transactions wilistitute a
“Change in Control” as to the holder of any Stogki@n if such transaction or series of transacti@uglired
such holder to be identified in any United Stassusities law filing as a person or a member of group
acquiring, holding or disposing of beneficial owstap of the Company's securities and effecting laait@e in
Contro” as defined hereir

Consequences of a Change in Conttfpon the occurrence of a change in control, (ipptions granted to an Eligible Employee who is
then employed by the Company or a Subsidiary tailthe extent not then vested or exercised, bedallyevested and immediately
exercisable without regard to the terms and camtiattached to such options; (ii) the restrictithies applicable to all outstanding shares of
restricted stock awarded under the Plan will autarally lapse; (iii) all rights to restricted stogkll be fully and immediately vested and the
Eligible Employee will be paid within 30 days thast value of the shares of stock that otherwisddvoave been issued based on the fair
market value of the stock on the change in contaté; (iv) the performance goals then applicabi@ltoutstanding performance shares will
be deemed satisfied; and (v) outstanding awargedbrmance units will be valued by assuming tiigterformance goals have been satis
and any other restrictions applicable to such Awerde been met or have otherwise lapsed.

Term of Plan

Contingent upon receipt of stockholder apptothe Plan will be effective May 19, 2005 andl wémain in effect for a period of 10 years
after such effective date unless earlier terminbtethe Board of Directors.
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Plan Amendment and Termination

The Company may amend the Plan in whole gait by written resolution of the Board of Dire or through action of the Committee
provided no such amendment may, without stockhageroval, have the effect of repricing an optiogreasing the number of shares of
common stock available for purposes of making aga@retreasing the Plan's limits applicable to tagous categories of awards, materially
enhancing the benefits available to Eligible Emples, materially expanding the class of individwat® are eligible to receive awards, or
making such other change as would require stockin@dproval. The Company may, by written resolutbthe Board of Directors,
terminate the Plan at any time.

Certain Federal Income Tax Consequences

Section 162(m)As discussed in the Report of the Executive Comgtéars Committee on 2004 Executive Compensation eponder
Section 162(m) of the Code, the Company is notledtto a deduction for certain executive compeaasah excess of $1 million. This
limitation, however, does not apply to compensatiat qualifies as “performance-based compensatioder Section 162(m). If the
stockholders approve the Plan, all such compenmsati@rded under the objective performance crigstablished under the Plan will be
eligible for such treatment.

Stock OptionsThe grant of a stock option under the Plan creadefederal income tax consequences to the Eligibiployee or the
Company. An Eligible Employee who is granted a n@lified stock option will generally recognize andry income at the time of exercise
for each underlying share of common stock in anwarhequal to the excess of the fair market valuda@ftommon stock at such time over
exercise price. The Company will generally be &dito a deduction in the same amount and at time siane as ordinary income is
recognized by the Eligible Employee. A subsequésgasition of common stock will generally give rigecapital gain or loss to the extent
amount realized from the disposition differs frdme tax basis (i.e., the fair market value of comrsimtk on the date of exercise). This ca
gain or loss will be a long-term or short-term ¢algain or loss depending upon the length of ttm@mon stock is held prior to the
disposition.

In general, an Eligible Employee will recagnno income or gain as a result of exercise ahaentive stock option for regular tax
purposes (income equal to the excess of the faikehaalue of the common stock at such time overekercise price is recognized for
alternative minimum tax purposes). Except as desdrbelow, any gain or loss realized by the Elgimployee on the disposition of
common stock acquired pursuant to the exercise @i@ntive stock option will be treated as a Idagn capital gain or loss and no deduc
will be allowed to the Company. If the Eligible Elopee fails to hold the shares of common stock sedyursuant to the exercise of an
incentive stock option for at least two years fribva date of grant of the incentive stock option and year from the date of exercise, the
Eligible Employee will recognize ordinary incometla¢ time of the disposition equal to the lessdapthe gain realized on the disposition or
(b) the excess of the fair market value of the ahaf common stock on the date of exercise oveexkecise price. The Company will be
entitled to a deduction in the same amount andeasdme time as ordinary income is recognized &¥tigible Employee. Any additional
gain realized by the Eligible Employee over the faarket value at the time of exercise will be tegleas a capital gain. This capital gain will
be a long-term capital gain if the common stock theesn held for more than one year from the datxefcise.

Stock Appreciation Right$he grant of a stock appreciation right will createfederal income tax consequences for the Eégibl
Employee or the Company. Upon exercise of a stppkegiation right, the Eligible Employee will rectge ordinary income equal to the
amount of any cash and the fair market value ofsrares of common stock or other property receiercept that if the Eligible Employee
receives an option or shares of restricted stockstricted units upon exercise of a stock apptieciaight, recognition of income may be
deferred in accordance with the rules applicableuith other awards. The Company will generallyrtéled to a deduction in the same
amount and at the same time as income is recoghizéiie Eligible Employee.

Restricted StoclAn Eligible Employee will not recognize income héttime an award of restricted stock (including esfgted award of
Units) is made under the Plan, unless the eledistribed below
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is made. An Eligible Employee who has not made surchlection will recognize ordinary income at tinee the restrictions on the shares
lapse in an amount equal to the fair market vafisioh shares at such time reduced by any amoithfqgrasuch shares. The Company will
generally be entitled to a corresponding dedudtidhe same amount and at the same time as thiblEligmployee recognizes income. Any
otherwise taxable disposition of shares afterithe the restrictions lapse will generally resultapital gain or loss (long-term or short-term
depending upon the length of time the shares ddedfieer the time the restrictions lapse). Dividemaid in cash and received by an Eligible
Employee prior to the time the restrictions lapséaonstitute ordinary income to the Eligible Erogee in the year paid. The Company will
generally be entitled to a corresponding compemsateduction for such dividends. Any dividends paidtock will be treated as an award of
additional restricted stock subject to the taxttresnt described herein. An Eligible Employee maighin thirty days after the date of the
award of restricted stock, elect to recognize @dirincome as of the date of the award in an amegual to the fair market value of such
restricted stock on the date of the award redugeghly amount paid for the restricted stock. The Gany will generally be entitled to a
corresponding deduction in the same amount arttekatdme time as the Eligible Employee recognizesnie. If the election is made, then
any cash dividends received with respect to thieictsd stock will be treated as dividend incoméhie Eligible Employee in the year of
payment and will not be deductible by the Compamy otherwise taxable disposition of the restricséack (other than by forfeiture) will
result in capital gain or loss (long-term or shtertm depending on the holding period). If the HligiEmployee who has made an election
subsequently forfeits shares, then the Eligible IByge will not be entitled to recognize a capitad equal to the amount the Eligible
Employee paid for such shares less the amountvesteipon forfeiture. In addition, the Company wotlidn be required to include as
ordinary income the amount of the deduction itioadly claimed with respect to such shares.

Performance Shares and Unithe grant of performance shares and units willteraa income tax consequences for the Eligible
Employee or the Company. Upon the receipt of cadhares of Common Stock at the end of the appégadrformance period, the Eligible
Employee will recognize ordinary income equal te #mount of cash or the fair market value of trereshof common stock received, except
that if the Eligible Employee receives shares efrieted stock or restricted units in payment af@enance shares or performance units,
recognition of income may be deferred in accordamitle the rules applicable to such awards. The Camgpwill generally be entitled to a
deduction in the same amount and at the same 8rmm&ame is recognized by the Eligible Employee.

New Plan Benefits

The Company cannot currently determine talver or type of awards that may be granted taliéigemployees under the Plan in the
future. Such determinations will be made from timéime by the Committee. In 2004, the Committepraped awards of stock options and
performance units under the plan currently in éffedhe Named Executive Officers, which awardsrareconditioned on stockholder
approval of the Plan. See “Compensation and Oteeefits of Senior Management”. The Committee haspproved any awards that
require stockholder approval of the Plan to beactiffe.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR
APPROVAL OF THE 2005 OMNIBUS LONG TERM INCENTIVE PL AN.
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PROPOSAL SIX: APPROVAL OF THE CURTISS-WRIGHT CORPOR ATION
2005 STOCK PLAN FOR NON-EMPLOYEE DIRECTORS

General Information

The stockholders will be asked at the AnMdeaéting to vote on a proposal to approve the adoif the Curtiss-Wright 2005 Stock Plan
for Non-Employee Directors (the “Outside Direct®an”). The Board of Directors of the Company aédphe Outside Directors Plan on
February 1, 2005, subject to stockholder approvtii@Annual Meeting. The effective date of therRhall be May 19, 2005, and no awards
may be granted under the Outside Directors Plar prisuch date. A copy of the Outside DirectoenR$ attached to this proxy statement as
Appendix C and we will furnish a copy of the Outsidiirectors Plan to any stockholder who makes #ewrequest to at the address given
under the caption “2004 Annual Report on Form 10bklow.

The Board of Directors believes that the @any's future success would be enhanced by it$yatsilremain competitive with other
companies in attracting and retaining the highakber of independent Directors through the useafity-based compensation. Without
further action by the Company's stockholders, thm@any's 1996 Stock Plan for Non-Employee Directalisexpire on April 12, 2006.
Depending on the extent to which Non-Employee Dinexelect to receive future cash compensatiohéames, total awards issued under the
1996 plan could exceed the 32,000 shares reseovéssfiance thereunder prior to such expiration.d&tcordingly, the Board of Directors
and management believe that approval of the OuBidtors Plan is in the best interest of the Canypand its stockholders. If the Outside
Directors Plan is approved by stockholders at tiraial meeting, the Board of Directors intends tmteate the 1996 plan and all future
grants to non-employee Directors will be made urtderOutside Directors Plan.

Voting. The affirmative vote of a majority of the votes ylabst at the Annual Meeting on this Proposal Sieguired for the adoption of
the Outside Directors Plan, and the total votes @ashis proposal must represent over 50% oftaltas entitled to vote. Thus, a stockholder
who does not vote will not affect the outcome & tlote so long as at least 50% of the outstandiages of Common Stock and Class B
common stock voting as a single class are votethisrProposal Six. An abstention will be counteddorposes of determining whether a
guorum exists for the Annual Meeting, but not foe purpose of determining whether more than 50%ebutstanding shares have been
voted on this Proposal Six.

A broker who holds shares of common stoclsireet name” as nominee for customers who arééneficial owners of such shares will
not have authority to vote such shares on thisd&alSix unless the broker receives specific vatiisgructions from such customers. Shares
of common stock represented by proxies duly retlitnea broker holding such shares in nominee oeésthame” will be counted for
purposes of determining whether a quorum existshi®rAnnual Meeting, even if such shares are ntetd/on this Proposal Six. Votes which
are not cast by brokers because they have receivatstructions from one or more of their custonsesknown as “broker non-votes” and
will not count as a vote cast on this Proposal Six.

Purpose

The purpose of the Outside Directors Pldo isnhance the ability of the Company to attract @etain exceptionally qualified individuals
to serve on the Company's Board of Directors angfh them with a proprietary interest in the gfoand performance of the Company. The
following is a description of the material provisgof the Outside Directors Plan.
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Eligibility

All Directors of the Company who are notidgrthe term of the Outside Directors Plan officer&mployees of the Company (“non-
employee Directors”) will participate in the OutsiBirectors Plan.

Administration of the Outside Directors Plan

The Committee on Directors and Governartoe (Governance Committee”) will have the exclusavghority to determine the types of
awards to be granted to each non-employee Direcider the Outside Directors Plan, the number ofeshi be covered by each award and
the terms and conditions for any award grantedrtoraemployee Director. Subject to its terms arliegble law, the Outside Directors Plan
will be administered by the Secretary of the Conypan

Awards

Awards under the Outside Directors Plan imaynade in the form of restricted common stoclGkstiptions, outright grants of common
stock, stock appreciation rights or any other eas$tock award.

Shares Available for Awards

The total number of shares of common stoeklable for grant under the Outside Directors Rfeay not exceed 50,000 shares. Any
shares granted will be from treasury shares.

In the event that the Governance Commiteterchines that any dividend or other distributiséther in the form of cash, shares, other
securities, or other property), re-capitalizatistock split, reverse stock-split, reorganizatioerger, consolidation, split-up, spin-off,
combination, repurchase or exchange of sharesmfrmmn stock or other securities of the Company aissa of warrants or other rights to
purchase shares of common stock or other secunitid®e Company, or other similar corporate tratisacr occurrence affects the shares of
common stock such that an adjustment is deterntijetle Governance Committee to be appropriatederaio prevent dilution or significant
enlargement of the benefits or potential benefitsrided to be made available under the Outsideen®Plan, then the Governance
Committee may adjust the number of shares of oéstticommon stock outstanding under the plan.

Features of Restricted Common Stock

Custody of Sharefestricted common stock granted under the Outsickridrs Plan will be held by the Company or ifgresentative
for the account of the non-employee Director uhid restrictions expire, whereupon, assuming natdvas occurred that would effect a
forfeiture of the recipient's interest in the slsabook entry position, a certificate or ceréifies evidencing unrestricted ownership of such
shares will be delivered to the recipient.

Transfer and Other Incidents of OwnersHijuring the period of any restrictions relevant hy aestricted stock issued under the Outside
Directors Plan neither such restricted stock ngrraght under it may be off transferred or othemvencumbered other than by will or the I
of descent and distribution. Recipients of therretgtd stock (that is not deferred in a deferreakel account, discussed below) will receive all
dividends thereon, and will be entitled to votenthie any matter in which stockholders of the Compare entitled to vote.

Forfeiture of Restricted Stock the event the non-employee Director's membershithe Board of Directors terminates by reasomiof
or her resignation from the Board of Directors prréason of his or her decision not to stand feglestion prior to the lapsing of all
restrictions or if the restrictions are not othessviemoved by the Governance Committee, all sisthiaeed stock granted to him or her under
the plan will be forfeited in their entirety andregt to the Company.
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Change of ControlA change of control of the Company is defined ushmggsame definition as provided in the Compan§@520mnibus
Long-Term Incentive Plan (see Proposal Five). Angjeaof control of the Company will result in thenmadiate lapse of all restrictions on
restricted stock that was granted under the OuBBidectors Plan 6 months or more prior to the cleaofcontrol.

Payment of Compensation

Election to Receive Fees in Shardsion-employee Director may elect to receive shafemmmon stock in lieu of all or a portion of the
Director meeting fees and all or a portion of tharerly installments of regular stipulated compdios that would otherwise be payable in
cash by the Company for his or her service as adir. As to shares that the recipient does not édedefer (as discussed below), the nur
of shares to be paid in lieu of cash will be thevant of cash payable divided by the fair marketigadf the common stock as of the date the
cash payment would have become due and payabli¢ maicheen for the election. As to shares thatr#ugpient does elect to defer, the
number of shares payable are calculated as inrdoeging.

Election to Defer Receipt of Shares or Casmon-employee Director may elect to defer paynuoératll or a portion of the shares payable
in lieu of cash and all or portions of the Directeeeting fees and installments of regular stipdla@mpensation payable in cash by the
Company for his or her service as a Director fer¢hlendar year. The deferral election must ba foinimum of a two-year period.

Dividends and Interes€ash dividends paid on the common stock with resjpeshares not deferred will be promptly paid dileto
such non-employee Director. Cash dividends paanonemployee Director who has shares credited to hiodeferred shares account
receive a credit for such dividends on the dividpagment date to his or her deferred shares accdhatamount of the dividend credit will
be the number of shares determined by multiplyiregdividend amount per share by the number of stasglited to such Director's deferred
shares account as of the record date for the didiég®d dividing the product by the fair market waher share on the dividend payment date.
The deferred cash account of a non-employee Diredtbbe credited on the first business day ofteaalendar quarter with interest on such
account's balance at the end of the precedingeyuadyable at a rate equal to the pre-tax cosbobwing of the Company on such date as
determined from time to time by the Chief Finan€4ddicer, Controller or Treasurer of the Company.

Term of Plan

Contingent upon receipt of stockholder apptothe Outside Directors Plan will be effectival9, 2005 and will remain in effect for a
period of 10 years after such effective date undéesBer terminated by the Board of Directors.

Plan Amendment and Termination

The Board of Directors may amend, alterpsud, discontinue or terminate the Outside DirecRlan without the consent of any
stockholder or participant, provided that the psms of the plan may not be amended more than every 6 months other than to comport
with changes in law, the listing requirements of archange or trading system on which the commackss listed, the Code or the rules
thereunder, and no such action may, without theaua of stockholders, increase the benefits aogrtm Directors under the plan, increase
the amount of common stock that may be issued uhdeplan, materially modify the requirements asligibility for participation in the pla
or adversely affect the rights under any restristiedk previously granted under the plan or thbtsigo any amounts or shares previously
credited to a Director's deferred shares or casbuan.
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New Plan Benefits

The Company cannot currently determine thmlmer of shares of Common Stock that may be issnddr the Outside Directors Plan in
the future. No shares of common stock were gratut&irectors in fiscal 2004 under the currentlyeeffve Stock Plan for Non-Employee
Directors.

RECOMMENDATION OF THE BOARD OF DIRECTORS
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR APPROVAL OF THE 2005 STOCK PLAN FOR
NON-EMPLOYEE DIRECTORS.

PROPOSAL SEVEN: APPROVAL OF APPOINTMENT OF THE
INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Direadras appointed the firm of Deloitte & Touche, LioRPact as the Company's independent
registered public accounting firm for its fiscabyeending December 31, 2005, subject to the appafthe Company's stockholders as
required by the By-laws of the Company. The BodrBicectors requests that stockholders approve spgointment. If the stockholders fail
to approve the appointment of Deloitte & TouchePl.lbur Audit Committee will appoint another indegent accounting firm to perform
such duties for the current fiscal year and sultineithame of such firm for approval by our stockleotd

Representatives of Deloitte & Touche, LLE a@xpected to be present at the Annual Meetingakensuch statements and answer such
guestions as are appropriate.

RECOMMENDATION OF THE BOARD OF DIRECTORS
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE APPROVAL OF THE APPOINTMENT OF
DELOITTE & TOUCHE, LLP AS INDEPENDENT ACCOUNTANTS F OR THE FISCAL YEAR ENDING DECEMBER 31, 2005.

Disclosure About Fees

The following table presents the aggregaés illed by our independent accountants, Del&itimuche LLP, and their respective
affiliates for the audit of our annual financigt&ments for the calendar years ended Decemb@084,and 2003, as well as other services
provided during those periods:

2004 2003
Audit Fees(1, $ 1,668,00 $ 754,94
Audit-Related Fees(- 52,00( 52,00(
Tax Fees(3 217,00( 174,65¢
All Other Fees(4 — —
Total Fees $ 1,937,001 $ 981,60:

(1) Audit Fees consist of fees billed for services a¥rd for the annual audit of our consolidated faianstatement:
the review of condensed consolidated financiakstants included in our quarterly reports on Fora@l@nd
services that are normally provided in connectidth wtatutory and regulatory filings or engageme

(footnotes continued on next pa
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(footnotes continued from previous page)

(2) Audit-Related Fees consist of fees billed for assoe and related services that are reasonablgdeiathe
performance of the audit or review of our consdkddinancial statements that are not reported utgecaption
“Audit Fee”.

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

(4) All Other Fees consist of fees billed for produmtsl services other than fees as reported in theeahoee
categories. These fees principally relate to cdimgubervices in connection with Defense ContraatliiBAgency
consulting, statutory audits, and pension adviseryices

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policgre-approve audit and permissible non-audit sesvicevided by the independent
accountants. The Audit Committee will consider alyuand, if appropriate, approve the scope ofaheéit services to be performed during
the fiscal year as outlined in an engagement lpti@posed by the independent accountants. Tot&eilthe prompt handling of certain
matters, the Audit Committee delegates to the (iledincial Officer the authority to approve in adea all audit and non-audit services
below $25,000 to be provided by the independentatants. For permissible non-audit services, viersito the Audit Committee, at least
quarterly, a list of services and a correspondundget estimate that we recommend the Audit Comengtegage the independent auditor to
provide. We routinely inform the Audit Committeetaghe extent of services provided by the indepahdccountants in accordance with
pre-approval policy and the fees incurred for thevises performed to date. During fiscal 2004, agpnately % of the Audit-Related
Fees, Tax Fees and All Other Fees were pre-appitoyéte Audit Committee.

The following report of the Audit Committee doesaumstitute soliciting material and should notdeemed filed or incorporated by
reference into any other Company filing under teeities Act or the Securities Exchange Act of41@Xcept to the extent the Company
specifically incorporates this report by referertberein.

Audit Committee Report

Management is responsible for the finanapbrting process, including its system of inte@itrols, and for the preparation of
consolidated financial statements in accordancle agtounting principles generally accepted in thiédd States of America. Our
independent accountants are responsible for agdhiose financial statements. The Audit Commitseesponsible for monitoring and
reviewing these processes. The Audit Committee doebave the duty or responsibility to conductiting or accounting reviews or
procedures. None of the members of the Audit Cotemiire employees of the Corporation and may narzemay not represent themsel
to be, or to serve as accountants or auditors dfggsion or experts in the fields of accountinguaditing. Therefore, the Audit Committee |
relied, without independent verification, on managat's representation that the financial statenfeate been prepared with integrity and
objectivity and in conformity with generally accegtaccounting principles in the United States ofefiga and on the representations of the
independent accountants included in their repourfinancial statements.

The oversight performed by the Audit Comesttioes not provide it with an independent basietermine that management has
maintained appropriate accounting and financiabripg principles or policies, or appropriate imak controls and procedures designed to
assure compliance with accounting standards anlitapfe laws and regulations. Furthermore, theudisons that the Audit Committee has
with management and the independent accountanistdassure that the financial statements are pies$émaccordance with generally
accepted accounting principles, that the audibeffinancial statements has been carried out iardaace with generally accepted auditing
standards or that our independent accountants dagti “independent.”
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As more fully described in our charter, the Auditm@nittee is responsible for overseeing the intecoaltrols and financial reporting
processes, as well as the independent audit dirtéuecial statements by the independent accountBetsitte & Touche LLP. As part of
fulfilling its responsibilities, the Audit Commitéereviewed and discussed the audited consolidataddial statements for fiscal 2004 with
management and discussed those matters requibeddiscussed by Statement on Auditing Standard$N@Communication with Audit
Committees) with the independent accountants. Ti@itACommittee discussed and considered the indkgrme of Deloitte & Touche LLP
with representatives of Deloitte & Touche LLP, mwing as necessary all relationships and servitésvmight bear on the objectivity of
Deloitte & Touche LLP, and received the writtenattisures and the letter required by Independermed&tds Board Standard No. 1
(Independence Discussions with Audit Committeenfideloitte & Touche LLP. The Audit Committee progdto Deloitte & Touche LLP
full access to the Audit Committee to meet priwatatd Deloitte & Touche LLP was encouraged to disany matters they desired with the
Audit Committee and/or the full Board of Directors.

The opinion of Deloitte & Touche LLP is filed sepsaly in the 2004 Annual Report and should be ieatnjunction with the reading of the
financial statements.

Based upon the Audit Committee's review and disonsgeferred to above, the Audit Committee recomaeel that the Board of Directors
include the audited consolidated financial stateand footnotes in its Annual Report on Form 1fbkthe year ended December 31, 2004,
filed with the SEC.

AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS

W ILLIAM W. SIHLER , Chairman

A DMIRAL (RET.) JAMESB. BUSEYIV
S. MARCEF ULLER

CARL G. MILLER

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The Securities and Exchange Commission tlagtad rules governing the delivery of annual disate documents that permit us to send
a single set of our annual report and proxy statereeany household at which two or more stockhaldeside if we believe that the
stockholders are members of the same family. Theslyenefits both stockholders and the Compamgditices the volume of duplicate
information received and helps to reduce our expnisach stockholder will continue to receive aasafe proxy card. If your household
received a single set of disclosure documentshisryear, but you would prefer to receive your aepy, please contact our transfer agent,
American Stock Transfer & Trust Company, by callihgir toll-free number, 1-800-937-5449 or throubéir website atvww.amstock.com

If you would like to receive your own set of oumaral disclosure documents in future years, plealé@ the directions below. Similarl
if you share an address with another stockholdértagether both of you wish to receive only a grggt of our annual disclosure documents,
please contact our transfer agent, American Stoaksfer & Trust Company, and inform them of youquest by calling 1-800-937-5449,
accessing their website wtvw.amstock.comor writing to them at 6201-15th Avenue, Brookljdew York 11219.

DEADLINE FOR RECEIPT OF STOCKHOLDER
PROPOSALS FOR 2006 ANNUAL MEETING

Pursuant to regulations of the SEC, stodkdrsl who intend to submit proposals for inclusioour proxy materials for the 2006 Annual

Meeting must do so no later than December 3, 2Z0BB. requirement is separate from the SEC's ofgrirements that must be met to ha'
stockholder
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proposal included in our proxy statement. In additithis requirement is independent of certain lotindice requirements of our Amended
Restated By-laws described below. All stockhold®ppsals and notices should be submitted to Segretartiss-Wright Corporation, 4
Becker Farm Road, Roseland, New Jersey 07068. fldiehad proxy card grants the proxy holder diseretiy authority to vote on any mat
raised and presented at the Annual Meeting. Pursa@mended SEC Rule 14a-4(c)(1), we will exerdiseretionary voting authority to the
extent conferred by proxy with respect to stockboloroposals received after February 18, 2006.

If a stockholder of record wishes to noménBirectors or bring other business to be consalbyestockholders at the 2006 Annual
Meeting, such proposals may only be made in acooedwith the following procedure. Under our currBmiended and Restated By-laws,
nominations of Directors or other proposals by ldbatders must be made in writing to our officeslater than February 19, 2006 and no
earlier than January 20, 2006. However, if the datbe 2006 Annual Meeting is advanced by mora B days or delayed by more than 70
days from the anniversary date of the 2005 Annuedfihg, then such nominations and proposals mugdeleered in writing to the Company
no earlier than 120 days prior to the 2006 Annuaklhg and no later than the close of business®ifater of (i) the 90th day prior to the
2006 Annual Meeting, or (ii) the 10th day followittte day on which public announcement of the datee2006 Annual Meeting is first
made.

Please note that these requirements refdye@ matters proposed to be considered for tf62nual Meeting. They are separate from
the SEC's requirements to have stockholder propasellded in the Company's 2006 proxy statement.

2004 ANNUAL REPORT ON FORM 10-K

Any stockholder wishing to receive, withahtarge, a copy of the Company's 2004 Annual RepoForm 10-K (without exhibits) filed
with the Securities and Exchange Commission, shewilg to the Company's Secretary, Curtiss-Wrigbtg@ration, 4 Becker Farm Road,
Roseland, New Jersey 07068.

OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend tespnt for action at this Annual Meeting any mattéer than those specifically set forth in the
Notice of Annual Meeting. If any other matter i®perly presented for action at the Annual Meetinig, the intention of persons named in
proxy to vote thereon in accordance with their juégt pursuant to the discretionary authority caeféiby the proxy.

By Order of the Board of Directors
M ICHAEL J. DENTON
Secretary

Dated: April 3, 2005
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Appendix A

AGREEMENT AND PLAN
OF
MERGER AND RECAPITALIZATION

AGREEMENT ANDP LAN OF M ERGER ANDR ECAPITALIZATION , dated as of February 1, 2005 (thiagreement), by and between ORTISS-
W RIGHT C ORPORATION, a Delaware corporation (theCompany’), and CW MERGERS UB, | NC. , a Delaware corporation and a wholly-
owned subsidiary of the CompanyNerger Suld).

WHEREAS, on November 29, 2001, the Company engaged inapitalization intended to qualify as a reorganiatvithin the meaning
of section 368(a)(1)(E) of the Internal Revenue €0f11986, as amended (th€bde”), in order to facilitate the distribution of af the
shares of common stock of the Company held by Wnitnc. (“ Unitrin ”) to Unitrin's stockholders pursuant to sectiors 36 the Code (the “
Distribution™);

WHEREAS, as of the date of this Agreement, the author&®tloutstanding capital stock of the Company imbews: (a) 45,000,000
shares of common stock, consisting of (i) 33,750 §l@ares of Common Stock, par value $1.00 per gtae¢ Common Stock), of which
16,680,947 shares were issued and outstandingthe ofose of business on January 28, 2005, antil(i250,000 shares of Class B Common
Stock, par value $1.00 per share (theldss B Common Stotk of which 8,764,495 shares were issued and antbhg as of the close of
business on January 28, 2005, and (b) 650,000sbamreferred stock, par value $0.01 per shae“(Breferred Stock), of which
(i) 100,000 shares are designated Series A PaatingpPreferred Stock and (ii) 100,000 shares asigdated Series B Participating Preferred
Stock, none of which are issued or outstanding;

WHEREAS, as of the date of this Agreement, the authoramati outstanding capital stock of Merger Sub is ditdyes of common stock,
par value $0.01 per share (th#lerger Sub Common Stotk all of which are issued and outstanding and edvhy the Company;

WHEREAS, the Company desires that Merger Sub merge withirztn the Company (hereinafter, in such capasitynetimes referred to
as the “Surviving Corporatior?), upon the terms and subject to the conditiodath in this Agreement (theMerger”), in accordance with
the General Corporation Law of the State of Delawttie “DGCL");

WHEREAS, the Company desires that pursuant to this Agreéered as a result of the Merger each share of Gomtock and each
share of Class B Common Stock issued and outstgmaiimediately prior to the Effective Time (as definbelow) of the Merger, will, upon
the terms and subject to the conditions and limoitet set forth herein, be converted into and becongeshare of a new class of common
stock, par value $1.00 per share, of the Survi@ogporation (the New Common Stocl

WHEREAS, the Boards of Directors of the Company and Me&dy by resolutions duly adopted have approvedettms, and declared
the advisability, of this Agreement and of the Margand the Company and Merger Sub have direceedithmission of this Agreement to
their stockholders for adoption;

WHEREAS, the Company is also submitting to its stockhader approval a proposal that will, if approveesult in the increase of the
Company's authorized common stock to 100,000,0868:sHthe ‘Share Increase Proposgt and

WHEREAS, the Merger is intended to constitute a reorgditimaf the Company within the meaning of secti@@@)(1)(E) of the Code.

Now, T HEREFOREIN consideration of the premises and the mutuadements and provisions herein contained, the pdrdesto agree as
follows:
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ARTICLE |
T HEM ERGER

SecTion1.1The Merger.

(a) Upon the terms and subject to the camdlitof this Agreement, at the Effective Time (afimkd below), Merger Sub shall be merged
with and into the Company in accordance with thedDGwhereupon the separate corporate existenceeofd Sub shall cease, and the
Company shall be the Surviving Corporation.

(b) Following satisfaction or waiver of atnditions to the Merger, the Company shall fil@eaxtificate of Merger (the Certificate of
Merger”) with the Secretary of State of the State of De&lee and make all other filings or recordings reegiiby the DGCL in connection
with the Merger. The Merger shall become effectivsuch time as the Certificate of Merger is dilbdfwith the Secretary of State of the
State of Delaware or at such later time as is fipddn the Certificate of Merger (theEffective Time).

(c) At and after the Effective Time, the Mder shall have the effects set forth in the DGCL.
SecTioNn 1.2 Effect of the Merger At the Effective Time:

(a) Each share of Common Stock issued atstamding or held in the treasury of the Companyédiately prior to the Effective Time
shall, by virtue of the Merger and without any ket action by the holder thereof or the Survivirgrfidration, be converted into and become
one fully paid and nonassessable share of New Can8tmck and shall have the rights and privilegeseagorth in the Surviving
Corporation's Amended and Restated Certificatemodriporation (as defined below). Each share ofSdBa€ommon Stock issued and
outstanding or held in the treasury of the Compamyediately prior to the Effective Time shall, biytue of the Merger and without any
further action by the holder thereof or the SumiyiCorporation, be converted into and become olhepgaid and nonassessable share of New
Common Stock and shall have the rights and priesegs set forth in the Surviving Corporation's Adeghand Restated Certificate of
Incorporation.

(b) Each share of Merger Sub Common Stagkeid and outstanding immediately prior to the EifecTime shall, by virtue of the
Merger and without any further action by the holttareof, be cancelled and cease to exist, withoutconsideration therefor.

(c) The Amended and Restated Certificateadrporation of the Company as in effect immedyapeior to the Effective Time shall, as a
result of the Merger, be amended so as to read antirety as set forth iBxhibit A-1hereto (the ‘Amended and Restated Certificate of
Incorporation”) and as so amended shall be the Amended andtBé<artificate of Incorporation of the Survivingi@oration;provided,
however, that in the event the stockholders ofGbmpany vote to approve the Share Increase Prqopgbeadmended and Restated Certificate
of Incorporation of the Company as in effect imnagely prior to the Effective Time shall, as a résdilthe Merger, instead be amended so as
to read in its entirety as set forthExhibit A-2hereto and as so amended shall be the “AmendeResidted Certificate of Incorporation” of
the Surviving Corporation.

(d) The By-laws of the Company as in effeatnediately prior to the Effective Time shall, aseault of the Merger, be amended so as to
read in its entirety as set forth iixhibit Bhereto (the ‘Amended and Restated By-ldivand as so amended shall be the Amended and
Restated By-laws of the Surviving Corporation.

(e) From and after the Effective Time, until theliea of their removal or resignation or until theuccessors are duly elected or appoi
and qualified in accordance with the Amended anst&ed Certificate of Incorporation, the Baws and applicable law, (i) the directors of
Surviving Corporation shall consist of the direstof the Company in office at the Effective Timaldi) the officers of the Surviving
Corporation shall consist of the officers of then@pany in office at the Effective Time.

SecTioN 1.3 Exchange of Certificates.
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(a) Prior to the Effective Time, the Compaimall appoint an exchange agent (tlexthange Ageri), which may be the Company's
stock transfer agent, to act as the Company's dgetite issuance of certificates for New CommaoocBtto the former holders of Class B
Common Stock in the Merger.

(b) As soon as practicable after the Effeciiime, the Exchange Agent shall mail to each dérotd record of a certificate or certificates
that immediately prior to the Effective Time reprated outstanding shares of Class B Common Stdektea of transmittal (which will
specify that delivery will be effected, and risklogs and title to such certificates will pass,yombon proper delivery of such certificates to
Exchange Agent and shall be in such form and haek sther provisions as the Exchange Agent mayreddy specify) and instructions for
use in effecting the surrender of the certificdtemerly representing such shares of Class B Com&took, in exchange for certificates for
the shares of New Common Stock issuable pursuahet®erger. Upon surrender to the Exchange Agkatoertificate or certificates
formerly representing shares of Class B Commonksind acceptance thereof by the Exchange Agenhdluer thereof shall be entitled to
receive a certificate or certificates representirggshares of New Common Stock into which sucheshaf Class B Common Stock formerly
represented by such surrendered certificate oificates shall have been converted at the Effeclivee pursuant to the Merger. The
Exchange Agent shall accept such certificates woompliance with such reasonable terms and conditignthe Exchange Agent may impose
to effect an orderly exchange thereof in accordavitte normal exchange practices. After the Effeetiime, there shall be no further transfer
on the records of the Company or its transfer ageoértificates formerly representing shares @&s8IB Common Stock and if such
certificates are presented to the Company for teanhey shall be canceled against delivery ofifieates representing shares of New
Common Stock allocable to the shares of Class Br@émmStock formerly represented by such certificateertificates. If any certificate
representing shares of New Common Stock is todueisin a name other than that in which the ceatié for the Class B Common Stock
surrendered for exchange is registered, it shadl bendition of such exchange that the certifisatsurrendered shall be properly endorsed,
with signature guaranteed, or otherwise in propanffor transfer and that the person requesting suchange shall pay to the Company, or
its transfer agent, any transfer or other taxesired by reason of the issuance of certificatesirpayment of cash to, a name other than that
of the registered holder of the certificate suremad, or establish to the satisfaction of the Caompm its transfer agent that such tax has been
paid or is not applicable.

(c) Any dividend or other distribution declaredmade with respect to any shares of capital sto¢ckefCompany, whether the record ¢
for such dividend or distribution is before or aftiee Effective Time, shall be paid to the holderarord of such shares of capital stock on
such record date, regardless of whether such hhltesurrendered its certificates formerly reprigsgrClass B Common Stock or received
certificates representing New Common Stock purste8ection 1.3(a)

(d) From and after the Effective Time, then@pany shall be entitled to treat the certificdteshares of Class B Common Stock which
have not yet been surrendered for exchange asrigethe ownership of the number of shares of Il@mmon Stock into which the shares
of Class B Common Stock formerly represented by sgctificates shall have been converted.

(e) From and after the Effective Time, derdites that immediately prior to the Effective Emepresented shares of Common Stock, shall
after the Effective Time represent the ownershithefnumber of shares of New Common Stock into e shares of Common Stock
formerly represented by such certificates shalkehasen converted.

(f In the event any certificate or certifies formerly representing shares of Class B Comatock shall have been lost, stolen or
destroyed, upon the making of an affidavit of ta&t by the person claiming such certificate otifieates to be lost, stolen or destroyed, and
if required by the Company and the Exchange Agaetposting by such person of a bond in such amasittie Company may reasonably
require as indemnity against any claim that maynbele against it with respect to such certificdie,Exchange Agent will issue in exchange
for such lost, stolen or destroyed
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certificate the consideration deliverable in re$pleereof as determined in accordance with Anigcle .

SecTioNn 1.4 Stock OptionsAt the Effective Time, each outstanding option twghase Common Stock or Class B Common stock giante
under the Company's stock option or equity incenfilans (collectively, Options”) shall, by virtue of the provisions of such optianeguity
incentive plans, and without any action on the pathe holder thereof, be converted into and becamOption to purchase the same number
of shares of New Common Stock at the same exepcise per share and on the same terms and corsla®in effect immediately prior to
Effective Time.

ARTICLE Il
C OVENANTS

SecTion2.1 Submission to Stockholdefihe Company, acting through its Board of Directsiall cause this Agreement to be submitted
for adoption to a vote of holders of the Compagsnmon Stock and Class B Common Stock at the CopgpdQ05 Annual Meeting of
Stockholders or, if such proposal shall not havenb&ibmitted to a vote of stockholders at such Ahkleeting for any reason, the Company,
acting through its Board of Directors, shall, uslesherwise determined by the Board of DirectorsfiefCompany, duly call, give notice of,
convene and hold, a special meeting of stockholiderthe purpose of considering and voting uponattieption of this Agreement and shall
submit this Agreement to the holders of the Comf{g@pmmon Stock and Class B Common Stock for adiogti such special meeting of
stockholders.

SecTioNn2.2 Consent of Sole Stockhold&is soon as reasonably practicable following executif this Agreement, the Company, as the
sole stockholder of Merger Sub, shall execute alidel to Merger Sub in accordance with Section @2&e DGCL a written consent to
adoption of this Agreement.

ARTICLE 1l
C ONDITIONST O T HEM ERGER

SecTion 3.1 Conditions to the Obligations of the Company anddée Sub.The respective obligations of the Company and MeSgyt
to consummate the Merger are subject to the setiisfeof, or, to the extent permitted by applicalale, the waiver by the Company on or
prior to the Effective Time of each of, the followi conditions:

(a) this Agreement shall have been adopyetid affirmative vote of the holders of a majoutythe
Common Stock and the Class B Common Stock, votiggther as a single class;

(b) the Company and Unitrin shall have reedia supplemental ruling (theStupplemental Ruling from
the Internal Revenue ServicelRS”), providing that, among other things, the Mer@gwill not adversely
impact any of the rulings issued by the IRS witbpext to the Distribution and (ii) will not preveary of such
rulings from having full force and effect, and iempany shall have complied with all provisionsfeeth in the
Supplemental Ruling that are required to be cordpkigh prior to the Merger;

(c) no laws shall have been adopted or ptgated, and no temporary restraining order, prelary or
permanent injunction or other order issued by atamuother Federal, state, local or foreign goweent,
administrative agency or commission or other autytmereof, or any quasi-governmental or privabelyo
exercising any regulatory, taxing, importing oratlgovernmental or quasi-governmental authority (a
Governmental Entity)) of competent jurisdiction shall be in effect Ivay the effect of making the Merger illegal
or otherwise prohibiting consummation of the Merged no proceeding challenging this Agreementer th
transactions contemplated hereby or seeking tolgtphlter, prevent or materially delay the Mergéall have
been instituted by any or before any court, artotrar governmental body, agency or official and
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be pending which would cause the Board of Direatdithie Company to determine that the consummatidhe Merger is no longer
advisable;

(d) the New Common Stock to be issued puntsigathis Agreement and upon exercise of Optidradl have
been approved for listing on the New York Stock liaxege, subject to official notice of issuance; and

(e) all (i) actions by or in respect of tinfys with, and (ii) material licenses, permitensents, approvals,
authorizations, qualifications and orders of, amy&nmental Entity or third party required to perthe
consummation of the transactions contemplated isyAgreement shall have been obtained, other thasetthat
would not reasonably be expected to have a mathadrse effect on the Company or its ability tostonmate
the transactions contemplated by this Agreement.

ARTICLE IV
T ERMINATION

SecTion4.1 Termination.To the fullest extent permitted by the DGCL, thigréement may be terminated, and the Merger and othe
actions herein provided for may be abandoned, éyBittard of Directors of the Company in its soledition at any time prior to the Effect
Time, notwithstanding any approval of this Agreetrtgnthe stockholders of either or both of the Campor Merger Sub.

SecTion4.2 Effect of Terminationlf this Agreement is terminated pursuanSection 4.1 this Agreement shall become void and of no
effect with no liability on the part of any partgieto.

ARTICLE V
M ISCELLANEOUS

SecTion5.1 Notices.All notices and other communications hereunderl $gfein writing and hand delivered or mailed byis¢égred or
certified mail (return receipt requested) or sgnaiby means of electronic message transmissiondeiifiery confirmed (by voice or
otherwise) to the parties at the following addregse at such other addresses for a party astshalbecified by like notice) and will be
deemed given on the date on which such noticecisived:

To the Company or Merger Sub:

Curtiss-Wright Corporation
4 Becker Farm Road, 3rd Flc

Roseland, NJ 07068
Tel: (973) 597-4700
Attn: General Counsel

SecTion5.2 Successors and Assigidie provisions of this Agreement shall be bindipgmuand inure to the benefit of the parties hereto
and their respective successors and assggosidedthat no party may assign, delegate or otherwisestea any of its rights or obligations
under this Agreement without the consent of theogtarty hereto.

SecTion5.3Governing LawThis Agreement shall be construed in accordande avitl governed by the laws of the State of Delaware

SecTion5.4 Amendment and Waivekny provision of this Agreement may be amended aived prior to the Effective Time (whether
before or after approval of matters presented imeotion with the Merger by the stockholders of @empany and Merger Sub) by the
Boards of Directors of the Company and Merger $udnid only if, such amendment or waiver is in imgtand signed, in the case of an
amendment, by the Company and Merger Sub or, isdke of a waiver, by the party against whom suaiver is to be effectivgrovided
that after the adoption of this Agreement by the
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stockholders of the Company or Merger Sub, theadl ble no amendment that by law requires furth@reyal of such stockholders without
obtaining such further approval of the stockholders

SecTion5.5No Third Party BeneficiariedNothing in this Agreement is intended to confer mpoy person or entity not a party to this
Agreement any rights or remedies under or by rea$tinis Agreement.

SecTion5.6 Counterparts; Effectivenesthis Agreement may be signed in any number of aparts, each of which shall be an
original, with the same effect as if the signatuteseto and hereto were upon the same instrumbig.Agreement shall become effective
when each party hereto shall have received couantisrpereof signed by the other party hereto.

[SIGNATURE PAGE FOLLOWS]
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IN W ITNESSW HEREOF, the parties hereto have caused this Agreemdre thuly executed by their respective authorizetef$ as of the
day and year first above written.

C URTISS-W RIGHT C ORPORATION

By: s/ MARTIN R. BENANTE
Name: Martin R. Benantt
Title: Chairman and Chief Executi
Officer

CW M ERGERSUB, | NC.

By: s/ MARTIN R. BENANTE
Name: Martin R. Benantt
Title: Presiden
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EXHIBIT A- 1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CURTISS-WRIGHT CORPORATION

1. The name of the Corporation ig&rss-W RIGHT C ORPORATION.

2. The registered office of the Corporatiothe State of Delaware is 1209 Orange StreeharCity of Wilmington and County of New
Castle. The registered agent at said address Bdhgoration Trust Company.

3. The nature of the business and purpasks tonducted and promoted are to engage in aryllact or activity for which corporations
may be organized under the DGCL.

4.Authorized StockThe total number of shares which the Corporatiauthorized to issue is Forty-Five Million Six Hued Fifty
Thousand (45,650,000) shares, of which Forty-Fivdidvi (45,000,000) shares shall be designated Com8tock, par value $1.00 per share
(the “Common Stock”) and Six Hundred Fifty Thousd680,000) shares shall be designated Preferredk Star value $0.01 per share (the
“Preferred Stock”). The authorized number of sharfesny class or classes of stock may be increasddcreased by the affirmative vote of
the holders of a majority of the stock of the Cogtion entitled to vote irrespective of Section @)22) of the DGCL or any successor
provision thereto.

5.Preferred StockThe Board of Directors of the Corporation is heralghorized from time to time to provide by resmntfor the
issuance of shares of Preferred Stock in one oem@ries and to determine with respect to each serids the designation of and the number
of shares comprising such series and the powegferpnces and relative, participating, optionabther rights, and the qualifications,
limitations or restrictions, of such series.

6.Common Stocklhe Common Stock shall be subject to the priortsgth the Preferred Stock, as expressed hereim acertificate of
designation providing for the issue of such stodépded by the Board of Directors in accordance withprovisions hereof.

(a)Voting.Each holder of Common Stock shall be entitled te wote for each share of Common Stock held
of record on all matters on which the holders @rsb of Common Stock are entitled to vote. Excepitherwise
required by law or provided in a certificate of idgstion with respect to any series of PreferrextiStthe
holders of shares of Common Stock will possesgatihg power, and holders of shares of PreferrediSshall
not be entitled to vote or to receive notice of ameting of stockholders at which they are nottlextito vote.

(b)Dividends.Subiject to the rights and preferences of any autstg series of Preferred Stock, the holders
of the Common Stock shall be entitled to receiweddinds out of assets legally available theref@uah times
and in such per share amounts as the Board of tDieemay from time to time determine.

(c)Liquidation. Subject to the rights of any series of PreferretiStin the event of any liquidation,
dissolution or winding up, whether voluntary or atwntary, of the Corporation, all assets and funidhe
Corporation available for distribution to stockhedd shall be distributed and paid to the holdeth®Common
Stock pro rata according to the number of shargse@ively held by them.

7. The following provisions are inserted floe management of the business and for the conditice affairs of the Corporation, and for
the purpose of creating, defining, limiting andukeging the powers of the Corporation and its doecand stockholders:
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(a) Except as otherwise fixed pursuant tiiche 5 of this Restated Certificate of Incorpooatrelating to the
rights of the holders of any one or more serieBreferred Stock issued by the Corporation actipgisgely as
one or more series to elect, under specified cistantes, directors at an annual or special meeting
stockholders, the Board of Directors shall consistot less than five nor more than ten persoresetact numbe
to be fixed from time to time exclusively by thedd of Directors pursuant to a resolution adopted majority
of the Board of Directors. A director need not be&@kholder. The election of directors of the @ogtion need
not be by ballot unless the By-laws so require.

(b) Any vacancy in the office of a directweated by death, resignation, retirement, disfication, removal
from office or other cause, and any newly-creatieekctbrships resulting from an increase in the nends
directors, may be filled by a majority of the dit@s then in office, even if less than a quorumhya sole
remaining director. Any director elected in accarciawith the preceding sentence shall hold offici the next
annual meeting of stockholders or until his suazeskall have been elected and qualified or uigiklarlier
resignation or removal. No decrease in the numbauthorized directors constituting the entire Bbaf
Directors shall shorten the term of any incumbergator. In case all the directors shall die oigesr be
removed or disqualified, any officer or any stodkleo having voting power may call a special meebohthe
stockholders, upon notice given as herein providedheetings of the stockholders, at which direxfor the
unexpired term may be elected.

Whenever the holders of any one or moreeseni Preferred Stock issued by the Corporatiolt Bhge the
right, voting separately as a series or togethesesss, to elect directors at an annual or spewiting of
stockholders, the election, term of office, filliofjvacancies and other features of such direcisshall be
governed by the terms of this Restated Certifiochi@corporation applicable thereto.

(c) The Board of Directors may, by resolntar resolutions, passed by a majority of the widnard,
designate one or more committees, each committeensist of two or more of the directors of the @wation,
which to the extent permitted by law and providedaid resolution or resolutions or in the By-laafshe
Corporation shall have and may exercise the poofettee Board of Directors in the management ofltbsiness
and affairs of the Corporation and may have thegydw authorize the seal of the Corporation toffireal to all
papers which require it. Such committee or commgttehall have such nhame or names as may be statexiBy-
laws of the Corporation, or as may be determinechftime to time by resolution adopted by the Baard
Directors.

8. To the fullest extent permitted by the ©iGas it presently exists or may hereafter be améndo director of the Corporation shall be
liable to the Corporation or its stockholders faymatary damages for breach of fiduciary duty agectbr. Neither the amendment nor repeal
of this Article 8, nor the adoption of any provisiof the Restated Certificate of Incorporationted Corporation inconsistent with this Article
8, shall eliminate or reduce the effect of thisiélet 8 in respect of any act or omission of anydior of the Corporation or any matter
occurring, or any cause of action, suit or claimtthut for this Article 8, would accrue or aripeior to such amendment, repeal or adoptic
an inconsistent provision.

9. (a) Each person who was or is made g paiis threatened to be made a party to or isliein any claim, action, suit or proceeding,
whether civil, criminal, administrative, investiga or other (hereinafter a “proceeding”), by reasbthe fact that such person, or a person of
whom such person is the legal representative, igagra director, officer or employee of the Corgfioraor is or was serving in the course of
such employment, or at the request of the Corpmratis a director, officer, employee or represamgaif another corporation or of a
partnership, joint venture, trust or other entesgrincluding service with respect to employee biepkans, whether the basis of such
proceeding is alleged action or inaction in ancidli capacity as such a director, officer, emplogeeepresentative or in any other capacity
while serving as such a director, officer, emplogeeepresentative, shall be indemnified
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and held harmless by the Corporation to the fukbestnt authorized by the DGCL, as it presentlgisxor may hereafter be amended, against
all expense, liability and loss (including attoraefees, judgments, fines, excise taxes or peraltiel amounts paid or to be paid in settlen
reasonably incurred or suffered by such persomimnection therewith and such indemnification shalitinue as to a person who has ceased
to be a director, officer, employee or represewntatind shall inure to the benefit of such persbeiss, executors, administrators and other
legal representativeprovided,however that, except as provided in paragraphf(bjie Article 9, the Corporation shall indemnifgyasuch
person seeking indemnification in connection witklsa proceeding (or part thereof) initiated byhsperson only if such proceeding (or part
thereof), or the initiation thereof, was authorizedpproved by the Corporation. The Corporaticallghay the expenses (including attorneys'
fees) incurred by such a person described in theggling sentence (but subject to the proviso theietdefending any proceeding in advance
of its final disposition, provided, that, to thetemt required by law, such payment of expensesiamce of the final disposition of the
proceeding shall be made only upon receipt of atertaking by such person to repay all amounts azbaif it should be ultimately
determined that such person is not entitled tondermnified under this Article 9 or otherwise.

(b) If a claim under paragraph (a) of this Artiélés not paid in full by the Corporation within ttyi (30) day:
after a written claim has been received by the @atfon, the claimant may at any time thereaftergosuit
against the Corporation to recover the unpaid arnobtne claim and, if successful in whole or intp¢he
claimant shall be entitled to be paid also the agpeof prosecuting such claim. It shall be a deféasany such
action (other than an action brought to enforclmcfor expenses incurred in defending any proicegh
advance of its final disposition where the requieets of the Delaware General Corporation Law haenb
complied with by the claimant) that the claimans nat met the standards of conduct which makerinsible
under the Delaware General Corporation Law forGbeporation to indemnify the claimant for the ambun
claimed, but the burden of proving such defensé baaon the Corporation. Neither the failure of th
Corporation (including its Board of Directors, imp#dent legal counsel, or its stockholders) to made a
determination prior to the commencement of sucioad¢hat indemnification of the claimant is projpethe
circumstances because the claimant has met theaplel standard of conduct set forth in the Delanaeneral
Corporation Law, nor an actual determination by@oeporation (including its Board of Directors, ependent
legal counsel, or its stockholders) that the claintes not met such applicable standard or condbat| be a
defense to the action or create the presumptidrthibaclaimant has not met the applicable standhodnduct.

(c) The rights conferred by this Article®ai not be exclusive of any other right which ggrson may have
or hereafter acquire under any statute, provisfdhie Restated Certificate of Incorporation of tberporation,
By-law, agreement, vote of stockholders or disiederd directors or otherwise.

(d) The Corporation may maintain insuraratats expense, to protect itself, its subsidiarg affiliated
corporations, and any such director, officer, eméor representative of the Corporation or otlogparation,
partnership, joint venture, trust or other entesprgainst any such expense, liability or loss thdreor not the
Corporation would have the power to indemnify spehson against such expense, liability or loss utite
Delaware General Corporation Law.

10. Subject to Article 7(b) hereof and excepotherwise fixed pursuant to the provisionénticle 5 of this Restated Certificate of
Incorporation relating to the rights of the holdefsany one or more series of Preferred Stock tsyethe Corporation to call an annual or
special meeting of stockholders, special meetitfigseostockholders of the Corporation may be cadiely by the Chairman, or in his absence
by the President, by the Board of Directors, oth®ySecretary at the request in writing of a majaf the Board of Directors and may not be
called by the stockholders of the Corporation.
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11. Any action required to be taken or which mayaken by the holders of the Common Stock musffeeted at a duly called annual
special meeting of such holders and may not benthigewritten consent in lieu of a meeting.

12. The Board of Directors shall have thev@oto adopt, alter, amend and repeal the By-ldwiseoCorporation, in any manner not
inconsistent with the laws of the State of Delawaubject to the power of the stockholders to adapiend or repeal the By-laws.
Notwithstanding anything else contained in thistResl Certificate of Incorporation or the -laws to the contrary, the affirmative vote of the
holders of record of at least 863 % of the combined voting power of all of the outstimg stock of the Corporation entitled to voteéspect
thereof, voting together as a single class, shatklguired (a) to alter, amend, rescind or repettla 7, Article 10, Article 11 or this
Article 12 of this Restated Certificate of Incorption or to adopt any provision inconsistent thetlewr (b) in order for the stockholders to
adopt, alter, amend, rescind or repeal any By-lafitke Corporation.

13. Whenever a compromise or arrangemeprbisosed between this Corporation and its creddoeny class of them and/or between
this Corporation and its stockholders or any ctdfghem, any court of equitable jurisdiction withihre State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof or on thelaeation of any receiver or receivers
appointed for this Corporation under the provisiohSection 291 of Title 8 of the Delaware Cod@prthe application of trustees in
dissolution or of any receiver or receivers appairfor this Corporation under the provisions oftiaec279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of coedjtand/or of the stockholders or class of stoltlérs of this Corporation, as the case may be,
to be summoned in such manner as the said coedtsliflf a majority in number representing thregrtios in value of the creditors or class of
creditors, and/or of the stockholders or clasgafldholders of this Corporation, as the case mapagree to any compromise or arrangement
and to any reorganization of this Corporation asseguence of such compromise or arrangement, ithe@apromise or arrangement and
said reorganization shall, if sanctioned by therctmuwhich the said application has been maddjfeing on all the creditors or class of
creditors, and/or on all the stockholders or cti#sstockholders, of this Corporation, as the caag be, and also on this Corporation.
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EXHIBIT A- 2

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CURTISS-WRIGHT CORPORATION

1. The name of the Corporation ig&rss-W RIGHT C ORPORATION.

2. The registered office of the Corporatiothe State of Delaware is 1209 Orange StreeharCity of Wilmington and County of New
Castle. The registered agent at said address Bdhgoration Trust Company.

3. The nature of the business and purpasks tonducted and promoted are to engage in aryllact or activity for which corporations
may be organized under the DGCL.

4.Authorized StockThe total number of shares which the Corporaticauthorized to issue is One Hundred Million Six idred Fifty
Thousand (100,650,000) shares, of which One Hunigliidn (100,000,000) shares shall be designatech@on Stock, par value $1.00 per
share (the “Common Stock”) and Six Hundred Fiftyolikand (650,000) shares shall be designated RréfStock, par value $0.01 per share
(the “Preferred Stock”). The authorized numberhafres of any class or classes of stock may bedsetkor decreased by the affirmative vote
of the holders of a majority of the stock of ther@wation entitled to vote irrespective of Secti#?(b)(2) of the DGCL or any successor
provision thereto.

5.Preferred StockThe Board of Directors of the Corporation is heralghorized from time to time to provide by resmntfor the
issuance of shares of Preferred Stock in one oem@ries and to determine with respect to each serids the designation of and the number
of shares comprising such series and the powesferpnces and relative, participating, optionabther rights, and the qualifications,
limitations or restrictions, of such series.

6.Common Stocklhe Common Stock shall be subject to the priortsgti the Preferred Stock, as expressed hereim acertificate of
designation providing for the issue of such stodépded by the Board of Directors in accordance withprovisions hereof.

(a)Voting.Each holder of Common Stock shall be entitled te wote for each share of Common Stock held
of record on all matters on which the holders @rsb of Common Stock are entitled to vote. Excepitherwise
required by law or provided in a certificate of idgstion with respect to any series of PreferrextiStthe
holders of shares of Common Stock will possesgatihg power, and holders of shares of PreferrediSshall
not be entitled to vote or to receive notice of ameting of stockholders at which they are nottlextito vote.

(b)Dividends.Subiject to the rights and preferences of any autstg series of Preferred Stock, the holders
of the Common Stock shall be entitled to receiweddinds out of assets legally available theref@uah times
and in such per share amounts as the Board of tDieemay from time to time determine.

(c)Liquidation. Subject to the rights of any series of PreferretiStin the event of any liquidation,
dissolution or winding up, whether voluntary or atwntary, of the Corporation, all assets and funidhe
Corporation available for distribution to stockhedd shall be distributed and paid to the holdeth®Common
Stock pro rata according to the number of shargse@ively held by them.

7. The following provisions are inserted floe management of the business and for the cofiticé affairs of the Corporation, and for
the purpose of creating, defining, limiting andukeging the powers of the Corporation and its doecand stockholders:
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(a) Except as otherwise fixed pursuant tiiche 5 of this Restated Certificate of Incorpooatrelating to the
rights of the holders of any one or more serieBreferred Stock issued by the Corporation actipgisgely as
one or more series to elect, under specified cistantes, directors at an annual or special meeting
stockholders, the Board of Directors shall consistot less than five nor more than ten persoresetact numbe
to be fixed from time to time exclusively by thedd of Directors pursuant to a resolution adopted majority
of the Board of Directors. A director need not be&@kholder. The election of directors of the @ogtion need
not be by ballot unless the By-laws so require.

(b) Any vacancy in the office of a directweated by death, resignation, retirement, disfication, removal
from office or other cause, and any newly-creatieekctbrships resulting from an increase in the nends
directors, may be filled by a majority of the dit@s then in office, even if less than a quorumhya sole
remaining director. Any director elected in accarciawith the preceding sentence shall hold offici the next
annual meeting of stockholders or until his suazeskall have been elected and qualified or uigiklarlier
resignation or removal. No decrease in the numbauthorized directors constituting the entire Bbaf
Directors shall shorten the term of any incumbergator. In case all the directors shall die oigesr be
removed or disqualified, any officer or any stodkleo having voting power may call a special meebohthe
stockholders, upon notice given as herein providedheetings of the stockholders, at which direxfor the
unexpired term may be elected.

Whenever the holders of any one or moreeseni Preferred Stock issued by the Corporatiolt Bhge the
right, voting separately as a series or togethesesss, to elect directors at an annual or spewiting of
stockholders, the election, term of office, filliofjvacancies and other features of such direcisshall be
governed by the terms of this Restated Certifiochi@corporation applicable thereto.

(c) The Board of Directors may, by resolntar resolutions, passed by a majority of the widnard,
designate one or more committees, each committeensist of two or more of the directors of the @wation,
which to the extent permitted by law and providedaid resolution or resolutions or in the By-laafshe
Corporation shall have and may exercise the poofettee Board of Directors in the management ofltbsiness
and affairs of the Corporation and may have thegydw authorize the seal of the Corporation toffireal to all
papers which require it. Such committee or commgttehall have such nhame or names as may be statexiBy-
laws of the Corporation, or as may be determinechftime to time by resolution adopted by the Baard
Directors.

8. To the fullest extent permitted by the ©iGas it presently exists or may hereafter be améndo director of the Corporation shall be
liable to the Corporation or its stockholders faymatary damages for breach of fiduciary duty agectbr. Neither the amendment nor repeal
of this Article 8, nor the adoption of any provisiof the Restated Certificate of Incorporationred Corporation inconsistent with this
Article 8, shall eliminate or reduce the effectluit Article 8 in respect of any act or omissioraafy director of the Corporation or any matter
occurring, or any cause of action, suit or claimtthut for this Article 8, would accrue or aripeior to such amendment, repeal or adoptic
an inconsistent provision.

9. (a) Each person who was or is made g paiis threatened to be made a party to or isliein any claim, action, suit or proceeding,
whether civil, criminal, administrative, investiga or other (hereinafter a “proceeding”), by reasbthe fact that such person, or a person of
whom such person is the legal representative, igagra director, officer or employee of the Corgfioraor is or was serving in the course of
such employment, or at the request of the Corpmratis a director, officer, employee or represamgaif another corporation or of a
partnership, joint venture, trust or other entesgrincluding service with respect to employee biepkans, whether the basis of such
proceeding is alleged action or inaction in ancidli capacity as such a director, officer, emplogeeepresentative or in any other capacity
while serving as such a director, officer, emplogeeepresentative, shall be indemnified
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and held harmless by the Corporation to the fukbestnt authorized by the DGCL, as it presentlgisxor may hereafter be amended, against
all expense, liability and loss (including attoraefees, judgments, fines, excise taxes or peraltiel amounts paid or to be paid in settlen
reasonably incurred or suffered by such persomimnection therewith and such indemnification shalitinue as to a person who has ceased
to be a director, officer, employee or represewntatind shall inure to the benefit of such persbeiss, executors, administrators and other
legal representativeprovided,however that, except as provided in paragraphf(bjie Article 9, the Corporation shall indemnifgyasuch
person seeking indemnification in connection witklsa proceeding (or part thereof) initiated byhsperson only if such proceeding (or part
thereof), or the initiation thereof, was authorizedpproved by the Corporation. The Corporaticallghay the expenses (including attorneys'
fees) incurred by such a person described in theggling sentence (but subject to the proviso theietdefending any proceeding in advance
of its final disposition, provided, that, to thetemt required by law, such payment of expensesiamce of the final disposition of the
proceeding shall be made only upon receipt of atertaking by such person to repay all amounts azbaif it should be ultimately
determined that such person is not entitled tondermnified under this Article 9 or otherwise.

(b) If a claim under paragraph (a) of this Artiélés not paid in full by the Corporation within ttyi (30) day:
after a written claim has been received by the @atfon, the claimant may at any time thereaftergosuit
against the Corporation to recover the unpaid arnobtne claim and, if successful in whole or intp¢he
claimant shall be entitled to be paid also the agpeof prosecuting such claim. It shall be a deféasany such
action (other than an action brought to enforclmcfor expenses incurred in defending any proicegh
advance of its final disposition where the requieets of the Delaware General Corporation Law haenb
complied with by the claimant) that the claimans nat met the standards of conduct which makerinsible
under the Delaware General Corporation Law forGbeporation to indemnify the claimant for the ambun
claimed, but the burden of proving such defensé baaon the Corporation. Neither the failure of th
Corporation (including its Board of Directors, imp#dent legal counsel, or its stockholders) to made a
determination prior to the commencement of sucioad¢hat indemnification of the claimant is projpethe
circumstances because the claimant has met theaplel standard of conduct set forth in the Delanaeneral
Corporation Law, nor an actual determination by@oeporation (including its Board of Directors, ependent
legal counsel, or its stockholders) that the claintes not met such applicable standard or condbat| be a
defense to the action or create the presumptidrthibaclaimant has not met the applicable standhodnduct.

(c) The rights conferred by this Article®ai not be exclusive of any other right which ggrson may have
or hereafter acquire under any statute, provisfdhie Restated Certificate of Incorporation of tberporation,
By-law, agreement, vote of stockholders or disiederd directors or otherwise.

(d) The Corporation may maintain insuraratats expense, to protect itself, its subsidiarg affiliated
corporations, and any such director, officer, eméor representative of the Corporation or otlogparation,
partnership, joint venture, trust or other entesprgainst any such expense, liability or loss thdreor not the
Corporation would have the power to indemnify spehson against such expense, liability or loss utite
Delaware General Corporation Law.

10. Subject to Article 7(b) hereof and excepotherwise fixed pursuant to the provisionénticle 5 of this Restated Certificate of
Incorporation relating to the rights of the holdefsany one or more series of Preferred Stock tsyethe Corporation to call an annual or
special meeting of stockholders, special meetitfigseostockholders of the Corporation may be cadiely by the Chairman, or in his absence
by the President, by the Board of Directors, oth®ySecretary at the request in writing of a majaf the Board of Directors and may not be
called by the stockholders of the Corporation.
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11. Any action required to be taken or which mayaken by the holders of the Common Stock musffeeted at a duly called annual
special meeting of such holders and may not benthigewritten consent in lieu of a meeting.

12. The Board of Directors shall have thev@oto adopt, alter, amend and repeal the By-ldwiseoCorporation, in any manner not
inconsistent with the laws of the State of Delawaubject to the power of the stockholders to adapiend or repeal the By-laws.
Notwithstanding anything else contained in thistResl Certificate of Incorporation or the -laws to the contrary, the affirmative vote of the
holders of record of at least 863 % of the combined voting power of all of the outstimg stock of the Corporation entitled to voteéspect
thereof, voting together as a single class, shatklguired (a) to alter, amend, rescind or repettla 7, Article 10, Article 11 or this
Article 12 of this Restated Certificate of Incorption or to adopt any provision inconsistent thetlewr (b) in order for the stockholders to
adopt, alter, amend, rescind or repeal any By-lafitke Corporation.

13. Whenever a compromise or arrangemeprbisosed between this Corporation and its creddoeny class of them and/or between
this Corporation and its stockholders or any ctdfghem, any court of equitable jurisdiction withihre State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof or on thelaeation of any receiver or receivers
appointed for this Corporation under the provisiohSection 291 of Title 8 of the Delaware Cod@prthe application of trustees in
dissolution or of any receiver or receivers appairfor this Corporation under the provisions oftiaec279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of coedjtand/or of the stockholders or class of stoltlérs of this Corporation, as the case may be,
to be summoned in such manner as the said coedtsliflf a majority in number representing thregrtios in value of the creditors or class of
creditors, and/or of the stockholders or clasgafldholders of this Corporation, as the case mapagree to any compromise or arrangement
and to any reorganization of this Corporation asseguence of such compromise or arrangement, ithe@apromise or arrangement and
said reorganization shall, if sanctioned by therctmuwhich the said application has been maddjfeing on all the creditors or class of
creditors, and/or on all the stockholders or cti#sstockholders, of this Corporation, as the caag be, and also on this Corporation.
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EXHIBIT B

AMENDED AND RESTATED
BY-LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE |
O FFICES

SecTioN 1. Registered Officelhe registered office of Curtiss-Wright Corporatitrereinafter called the Corporation) in the Stdte
Delaware, shall be in the City of Wilmington, Coyiiof New Castle.

SecTioN 2. Other OfficesThe Corporation may also have an office or offiaesuch other place or places either within or autithe
State of Delaware as the Board of Directors mamftione to time determine or the business of thep@ation require.

ARTICLE Il
M EETING OFS TOCKHOLDERS

SecTion1. Place of MeetingsAll meetings of the stockholders for the electidrdiectors or for any other purpose shall be talduch
place either within or without the State of Delagas shall be designated from time to time by tbar8 of Directors and stated in the notice
of the meeting or in a duly executed waiver of cethereof.

SecTioNn2. Annual MeetingsThe annual meeting of the stockholders for thetiele®f directors and for the transaction of suttheo
proper business as may come before the meetingbghhéld on a date and at a time as may be ddsdjfram time to time by the Board of
Directors and stated in the notice of the meetinip @ duly executed waiver of notice thereof.

SecTIoN 3. Special MeetingsA special meeting of the stockholders for any psgor purposes, unless otherwise prescribed hytetat
may be called only by the Chairman, or in his absedyy the President, by the Board of Directordyyothe Secretary at the request in writing
of a majority of the Board of Directors and may hetcalled by the stockholders of the Corporation.

SecTion4. Notice of MeetingsExcept as otherwise provided by statute, noticeagh meeting of the stockholders, whether annual or
special, shall be given not less than ten daysnwe than sixty days before the day on which theting is to be held, to each stockholder of
record entitled to vote at such meeting by delng written or printed notice thereof to him pe@ty, or by mailing such notice in a posti
prepaid envelope addressed to him at his posteo#fitdress furnished by him to the Secretary o€Cibhmporation for such purpose, or, if he
shall not have furnished to the Secretary of thep@a@tion his address for such purpose, then gidssoffice address as it appears on the
records of the Corporation, or by transmitting #igethereof to him as otherwise permitted by |Bxcept where expressly required by law,
no publication of any notice of a meeting of stauklers shall be required. Every such notice shateshe place, if any, date and hour of the
meeting and, in the case of special meetings, tihgose or purposes for which the meeting is caadice of any meeting of stockholders
shall not be required to be given to any stockhold®o shall attend such meeting in person or bxypexcept as otherwise provided by
statute; and if any stockholder shall in persobyoattorney thereunto authorized, waive noticergf meeting, whether before or after such
meeting be held, notice thereof need not be giwdrinh. Notice of any adjourned meeting of the stmi#lers shall not be required to be giv
except when expressly required by law. Notice gf meeting of stockholders as herein provided sialbe required to be given to any
stockholder where the giving of such notice is fbited by applicable law.
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SecTioN5. List of Stockholderdt shall be the duty of the Secretary or otheragffiwho shall have charge of the stock ledger eithe
directly or through a transfer agent appointedigyBoard of Directors, to prepare and make, at teasdays before every meeting of
stockholders, complete lists of the stockholdetiled to vote thereat, arranged in alphabeticdbarand showing the address of each
stockholder, the holders of each class of stocleappg separately, and indicating the number ofeshheld by each, certified by the Secre
or Transfer Agent. Such lists shall be open toetkeemination of any stockholder for any purpose gererto the meeting as required by the
Delaware General Corporation Law, and shall be yced and kept at the time and place of the meatingn a reasonably accessible
electronic network if the meeting is to be heldegpby means of remote communication, during theletime thereof, and subject to the
inspection of any stockholder who may be preseparithe willful neglect or refusal of the directdosproduce such lists at any meeting, 1
shall be ineligible to any office at such meetifige original or a duplicate stock ledger shalllibednly evidence as to who are the
stockholders entitled to examine the lists or ttevn person or by proxy at such meeting.

SecTioN 6. Quorum.At each meeting of the stockholders, the holdersobiess than a majority of the issued and oudtanvoting
power of the Corporation present either in persobygroxy and entitled to vote at such meetindlstmstitute a quorum except where
otherwise provided by law or by the Restated edié of Incorporation or these by-laws. In theesio® of a quorum, the stockholders of the
Corporation present in person or by proxy and leutito vote, by majority vote, or, in the absentary stockholders, any officer entitled to
preside or act as Secretary at such meeting, Istwadl the power to adjourn the meeting from timente, until stockholders holding the
requisite amount of stock shall be present or sspried. At any such adjourned meeting at whichoawgm may be present any business may
be transacted which might have been transactda aheeting as originally called. The absence frognraeeting of the number required by
the laws of the State of Delaware or by the Redt@rtificate of Incorporation of the Corporationby these by-laws for action upon any
given matter shall not prevent action at such mgstupon any other matter or matters which mayertgggome before the meeting, and if
the holders of not less than a majority of theéssand outstanding stock of the Corporation entittevote at that time upon such other mg
or matters shall be present either in person qrbyy at such meeting, a quorum for the considemnatif such other matter or matters shall be
present and the meeting may proceed forthwith akel &ction upon such other matter or matters.

SecTioN7. Organization.The Chairman or, in his absence, the Presidenin ¢thhe absence of both of them, any Vice Presigesgent,
shall call meetings of the stockholders to ordet simall act as Chairman thereof. In the absened of the foregoing officers, the holders ¢
majority of the outstanding voting power presenpémson or by proxy and entitled to vote may e#ent stockholder of record present and
entitled to vote to act as Chairman of the meaetinig such time as any one of the foregoing officsinall arrive, whereupon he shall act as
Chairman of the meeting. The Secretary or, in bgeace, an Assistant Secretary shall act as sgcattall meetings of the stockholders. In
the absence from any such meeting of the Secratatyhe Assistant Secretary or Secretaries, ther@aa may appoint any person preser
act as secretary of the meeting. Such personshalvorn to the faithful discharge of his dutiesash secretary of the meeting before
entering thereon.

SecTIoN 8. Notice of Stockholder Business and Nominations.

(a) Annual Meetings of Stockholders.

(i) Nominations of persons for electionte Board of Directors of the Corporation and theppsal of
business to be considered by the stockholders maydule at an annual meeting of stockholders only
(A) pursuant to the Corporation's notice of mee{mgany supplement thereto), (B) by or at thediom of the
Board of Directors or (C) by any stockholder of @erporation who was a stockholder of record of the
Corporation at the time the notice provided fothis Section 8 is delivered to the Secretary ofGoeporation,
who is entitled to vote at a meeting and who coegplvith the notice procedures set forth in thigie@.
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(i) For nominations or other business tqbaperly brought before an annual meeting by ek$tolder
pursuant to clause (C) of paragraph (i) of thisti®ad, the stockholder must have given timely eothereof in
writing to the Secretary of the Corporation and angh proposed business other than the nominatigpersons
for election to the Board of Directors must congéta proper matter for stockholder action. Toilnely, a
stockholder's notice shall be delivered to the &acy at the principal executive offices of the @wation not
later than the close of business on the ninetiayhrebr earlier than the close of business on tleehoimdred
twentieth day prior to the first anniversary of ffreceding year's annual meeting (provided, howehkat in the
event that the date of the annual meeting is ni@e thirty days before or more than seventy daygs afich
anniversary date, notice by the stockholder musiobaelivered not earlier than the close of busiresthe one
hundred twentieth day prior to such annual meedimg) not later than the close of business on tlee ddithe
ninetieth day prior to such annual meeting or émgh day following the day on which public announeat of
the date of such meeting is first made by the Qaan). In no event shall the public announcenoéran
adjournment or postponement of an annual meetingra@nce a new time period (or extend any time pgfmd
the giving of a stockholder's notice as describdmml’a. Such stockholder's notice shall set forth:g#to each
person whom the stockholder proposes to nominateléation as a director all information relatirmgstuch
person that is required to be disclosed in sotioits of proxies for election of directors in ae@lon contest, or
is otherwise required, in each case pursuant talBegn 14A under the Securities Exchange Act &4.%s
amended (the “Exchange Act”) (and such personemrconsent to being named in the proxy statemeat
nominee and to serving as a director if electdgi)as to any other business that the stockholdgygses to brin
before the meeting, a brief description of the heiss desired to be brought before the meetingettef the
proposal or business (including the text of anplgsns proposed for consideration and in the etleat such
business includes a proposal to amend the by-latedCorporation, the language of the proposednament),
the reasons for conducting such business at thengesnd any material interest in such businessioh
stockholder and the beneficial owner, if any, orosebehalf the proposal is made; and (C) as tstdukholder
giving the notice and the beneficial owner, if aog,whose behalf the nomination or proposal is n{ajléhe
name and address of such stockholder, as they mppé¢hae Corporation's books, and of such bené¢fiaer,
(2) the class and number of shares of capital stbtke Corporation which are owned beneficiallg arf record
by such stockholder and such beneficial ownera(@presentation that the stockholder is a holfisxamrd of
stock of the Corporation entitled to vote at suaeting and intends to appear in person or by pabxiye
meeting to propose such business or nomination(4na representation whether the stockholder @b#neficia
owner, if any, intends or is part of a group whilctends (x) to deliver a proxy statement and/omfaf proxy to
holders of at least the percentage of the Corpmratoutstanding capital stock required to appanadopt the
proposal or elect the nominee and/or (y) othentossolicit proxies from stockholders in supportsath propose
or nomination. The foregoing notice requirementsidbe deemed satisfied by a stockholder if theldtolder
has notified the Corporation of his or her intentio present a proposal at an annual meeting inptante with
applicable rules and regulations promulgated utitkeExchange Act and such stockholder's proposabban
included in a proxy statement that has been prddarehe Corporation to solicit proxies for sucmaal
meeting. The Corporation may require any proposedimee to furnish such other information as it may
reasonably require to determine the eligibilitysath proposed nominee to serve as a director d@dngoration.

(iif) Notwithstanding anything in the secosehtence of paragraph (a)(ii) of this Section geocontrary, in
the event that the number of directors to be etettighe Board of Directors of the Corporation maanual
meeting is increased and the stockholders of thpdation are entitled to fill such vacancies is@dance with
the Restated Certificate of Incorporation and th®staws and there is no public announcement by the
Corporation naming the nominees for the
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additional directorships at least one hundred gaigs to the first anniversary of the precedingng@annual meeting, and a stockholder's
notice required by this Section 8 shall also besaered timely, but only with respect to nomineastfie additional directorships, if it shall
delivered to the Secretary at the principal exeeutiffices of the Corporation not later than thesel of business on the tenth day following
day on which such public announcement is first madthe Corporation.

(b) Special Meetings of Stockholders.

Only such business shall be conduatedspecial meeting of stockholders as shall baes brought before the meeting pursuant to
the Corporation's notice of meeting. Nominationg@fsons for election to the Board of Directors haymade at a special meeting of
stockholders at which directors are to be electedyant to the Corporation's notice of meetindofxpr at the direction of the Board of
Directors or (y) provided that the Board of Dirastbhas determined that directors shall be eledtsdah meeting, by any stockholder of the
Corporation who is a stockholder of record at theetthe notice provided for in this Section 8 ifiviered to the Secretary of the Corporation,
who is entitled to vote at the meeting and uporihsiection and who complies with the notice procedwset forth in this Section 8. In the
event the Corporation calls a special meetingadldtolders for the purpose of electing one or ndirectors to the Board of Directors, any
such stockholder entitled to vote in such electibdirectors may nominate a person or personsh@sdse may be) for election to such
position(s) as specified in the Corporation's r@t€ meeting, if the stockholder's notice requibgcaragraph (a)(ii) of this Section 8 shall be
delivered to the Secretary at the principal exeeuwbiffices of the Corporation not earlier than ¢hese of business on the one hundred
twentieth day prior to such special meeting andatetr than the close of business on the latenefinetieth day prior to such special mee
or the tenth day following the day on which puldimouncement is first made of the date of the apaweting and of the nominees proposed
by the Board of Directors to be elected at suchtimgeln no event shall the public announcemerdrofdjournment or postponement of a
special meeting commence a new time period (omexamy time period) for the giving of a stockholderotice as described above.

(c) General.

(i) Only such persons who are nominated in accarelavith the procedures set forth in this Sectiahall be
eligible to be elected at an annual or special mgeif stockholders of the Corporation to serveliasctors and
only such business shall be conducted at a meetistpckholders as shall have been brought bef@eneeting
in accordance with the procedures set forth in3astion 8. Except as otherwise provided by lae diairman
of the meeting shall have the power and duty (AJdtermine whether a nomination or any businessgsed to
be brought before the meeting was made or propeseithe case may be, in accordance with the proesdet
forth in this Section 8 (including whether the $tioalder or beneficial owner, if any, on whose bétie
nomination or proposal is made solicited (or ig paa group which solicited) or did not so soli@s the case
may be, proxies in support of such stockholdertainee or proposal in compliance with such stockécsd
representation as required by clause (a)(ii)(C)f4his Section 8 and (B) if any proposed nomimato business
was not made or proposed in compliance with thigi®e 8, to declare that such nomination shall iseegarded
or that such proposed business shall not be treetkadotwithstanding the foregoing provisions a§t8ection 8,
if the stockholder (or a qualified representativ¢he stockholder) does not appear at the annuspecial
meeting of stockholders of the Corporation to pnesenomination or business, such nomination sieall
disregarded and such proposed business shall ndrsacted, notwithstanding that proxies in respesuch
vote may have been received by the Corporationpbgoses of this Section 8, to be considered hfigaia
representative of the stockholder, a person muatibderized by a writing executed by such stockéotd an
electronic transmission delivered by such stockéold act for such stockholder as proxy at the megetf
stockholders
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and such person must produce such writing or @eititransmission, or a reliable reproduction @f writing or electronic transmission, at
meeting of stockholders.

(if) For purposes of this Section 8, “puldicnouncement” shall include disclosure in a prelesase reported
by the Dow Jones News Service, Associated Pressroparable national news service or in a documeinligly
filed by the Corporation with the Securities anccBEange Commission pursuant to Section 13, 14 al) I8(the
Exchange Act.

(iif) Notwithstanding the foregoing provisi® of this Section 8, a stockholder shall also dgmyith all
applicable requirements of the Exchange Act andules and regulations thereunder with respedigatatters
set forth in this Section 8. Nothing in this Sent®shall be deemed to affect any rights (A) otkltmlders to
request inclusion of proposals in the Corporatipnixy statement pursuant to applicable rules agdlations
promulgated under the Exchange Act or (B) of thielérs of any series of Preferred Stock to eleaatars
pursuant to any applicable provisions of the Rest&tertificate of Incorporation.

SecTioN9. Voting.Each stockholder of the Corporation shall, excspitherwise provided by statute or in the Rest@edificate of
Incorporation of the Corporation, at every meetifithe stockholders be entitled to one vote in e by proxy for each share of the cay
stock of the Corporation registered in his nameéhenbooks of the Corporation on the date fixed pam$ to Section 6 of Article VII of these
by-laws as the record date for the determinatiost@tkholders entitled to vote at such meetingsétes holding in a fiduciary capacity stock
having voting rights shall be entitled to vote #wares so held, and persons whose stock havimgguaghts is pledged shall be entitled to
vote, unless in the transfer by the pledgor orbtiieks he shall have expressly empowered the pledgeste thereon, in which case only the
pledgee, or his proxy, may represent said stockvatelthereon. Any vote on stock may be given lgydtockholder entitled thereto in person
or by his proxy; provided, however, that no prokglsbe voted on after three years from its datesmsaid proxy provides for a longer
period. At all meetings of the stockholders, alltimes (except those specified in Section 4 of Aetld and Article XI of these by-laws, and
except also in special cases where other provisiomde by statute, the rules and regulations pitock exchange applicable to the
Corporation or any regulation applicable to theg@oation or its securities, and except as otherpisgided in the Restated Certificate of
Incorporation) shall be decided by the vote of gomilg of the voting power of the stockholders mesin person or by proxy and entitled to
vote thereat, a quorum being present. Except a&swwibe provided by statute, the vote on any questaed not be by ballot. On a vote by
ballot each ballot shall be signed by the stockéolating, or in his name by his proxy if theresueh proxy, and shall state the number of
shares voted by him.

SecTioN 10. Inspectors of ElectiorOn each matter or election at each meeting ofttieksolders where a vote by ballot is taken, the
proxies and ballots shall be received and be takeharge, and all questions touching the qualificeof voters and the validity of proxies
and the acceptance or rejection of votes, shalldeéded by two inspectors of election who shalbppointed by the Chairman of such
meeting. The inspectors of election need not bekkmlders. No candidate for the office of directball act as inspector at any election of
directors. Inspectors shall count and ascertaimtimber of shares voted; and shall declare thétrefstine election or of the voting as the ¢
may be; and shall make out a certificate accorglirgghting the number of shares issued and outsiguachd entitled to vote at such electiol
on such matters and the number of shares voteti@mdoted. Inspectors shall be sworn to faithfgérform their duties and shall certify to
the returns in writing. They shall hold office frahme date of their appointment until their successtall have been appointed and qualified.

ARTICLE llI
B 0ARD OFD IRECTORS

SecTioN 1. General PowersThe property, affairs and business of the Corponaghall be managed by or under the direction ®@Bbard
of Directors.
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SecTioN2. Number, Qualifications and Terms of Offidée Board of Directors shall consist of not lesantfive nor more than ten
persons, the exact number to be fixed from tinénte exclusively by the Board of Directors pursugmné resolution adopted by a majority of
the Board of Directors. Directors need not be stotdiers. The directors shall be elected as providélde Restated Certificate of
Incorporation and each director shall hold officgilthis successor shall have been elected andginalify, or until his death or until he shall
resign or shall have been removed.

SecTioN 3. [RESERVED]

SecTioN4. Election of DirectorsExcept as otherwise provided in the Restated Gmté of Incorporation, directors shall be eledigd
plurality of the votes cast by the stockholderstient to vote for the election of such directors.

SecTion5. Quorum and Manner of Actingxcept as otherwise provided by statute, the Regsi@ertificate of Incorporation or these by-
laws, one-third of the Board of Directors (but fests than three) shall be required to constitiggaum for the transaction of business at any
meeting, and the act of a majority of the direcfmessent at any meeting at which a quorum is pteseil be the act of the Board of Direct
In the absence of a quorum, a majority of the dirscpresent may adjourn any meeting from timénte tuntil a quorum be had. Notice of «
adjourned meeting need be given only to those tireevho were not present at any meeting at wiiehatdjournment was taken, provided
time and place of the adjourned meeting were ancexliat the meeting at which the adjournment waantakhe directors shall act only as a
board and the individual directors shall have negroas such.

SECTIONG. Place of Meeting, etdhe Board of Directors may hold its meetings, &hsplace or places within or without the State of
Delaware as the Board of Directors may from timértee determine or as shall be specified or fixethie respective notices or waivers of
notice thereof.

SEcTION7. First Meeting.After each annual election of directors and withireasonable time thereafter, the Board of Directball mee
for the purpose of organization, the election dicefs and the transaction of other business dt boars and place as shall be convenient.
Notice of such meeting shall be given as hereingftevided for special meetings of the Board ofedtors or in a consent and waivel
notice thereof signed by all the directors.

SecTioN8. Regular MeetingsRegular meetings of the Board of Directors shalhelel at such place and at such times as the Rdard
Directors shall from time to time by resolution el@hine or as shall be specified in the Notice oklt®. If any day fixed for a regular
meeting shall be a legal holiday at the place wkiezaneeting is to be held, then the meeting whichld otherwise be held on that day shall
be held at the same hour on the next succeedinigdassday not a legal holiday. Notice of the regmiaetings need not be given.

SecTioN9. Special Meetings; Notic&pecial meetings of the Board of Directors shalhélel whenever called by the Chairman, the
President or by one of the directors. Notice ohesmech meeting shall be mailed to each directatres$ed to him at his residence or usual
place of business, at least two days before theodayhich the meeting is to be held, or shall b& & him at such place by telegraph, cable,
telex, facsimile transmitter, e-mail or other etenic transmission, or be delivered personallyytdephone, not later than the day before the
day on which the meeting is to be held. Every sumtite shall state the time and place of the mgdiit need not state the purpose thereof
except as otherwise in these layys or by statute expressly provided. Notice of emeeting of the Board of Directors need not begito any
director, however, if waived by him in writing oy eelegraph, cable, telex, facsimile transmittemail or other electronic transmission,
whether before or after such meeting be held argepixas otherwise provided by law, if he shall tespnt at the meeting and does not object
at the beginning of the meeting to the transaatiousiness because the meeting is not lawfulliedar convened; and, except as otherwise
provided by law, any meeting of the Board of Diggstshall be a legal meeting without any noticegbthaving been given if all of the
directors
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shall be present thereat and does not object dahi@ning of the meeting to the transaction ofifess because the meeting is not lawfully
called or convened.

SecTioNn 10. Organization.At each meeting of the Board of Directors, the @hahn or, in his absence, the President, or, imbsence of
both of them, a director chosen by a majority ef directors present shall act as Chairman. Theegaygror, in his absence, an Assistant
Secretary or, in the absence of both the SecratayAssistant Secretaries, any person appointédeb@hairman shall act as secretary of the
meeting.

SecTioNn11. Order of BusinesdAt all meetings of the Board of Directors businskall be transacted in the order determined bytheerd
of Directors.

SecTioN 12. ResignationsAny director of the Corporation may resign at ainyet by giving notice in writing or by electroniatismissiol
to the Chairman, the President or to the Secretiitye Corporation. The resignation of any directioall take effect at the time of the receipt
of such notice or at any later time specified thrgrand, unless otherwise specified therein, tleeptance of such resignation shall not be
necessary to make it effective.

SEcTION13. Vacancies.
(a) Vacancies in the Board of Directors kbalfilled in accordance with the Restated Ceydiie of Incorporation.

(b) A director who resigns, retires, or does stand for reelection may, in the discretionhaf Board of Directors, be elected a Director
Emeritus. A Director Emeritus shall receive reingmment for reasonable expenses for attendanceetingeof the Board to which he is
invited. Such attendance shall be in a consultagacity and he shall not be entitled to vote oretavy duties or powers of a Director of the
Corporation.

SecTioN14. Regular Stipulated Compensation and Fé&zch director shall be paid such regular stipulatedpensation, if any, as shall
be fixed by the Board of Directors and/or such feany, for each meeting of the Board of Directatsich he shall attend as shall be fixed by
the Board of Directors and in addition such tramsimn and other expenses actually incurred byihiconnection with services to the
Corporation.

SecTioN15. Action by ConsenfAny action required or permitted to be taken byBloard of Directors or any Committee thereof may be
taken without a meeting if all members of the Boafr®irectors or such Committee, as the case magdiesent thereto in writing, or by
electronic transmission and the writing or writirayselectronic transmission or transmissions deel fivith the minutes of the proceedings of
the Board of Directors or such Committee, as thse caay be.

SecTioN16. Telephonic MeetindJnless restricted by the Restated Certificate obtporation, any one or more members of the Board o
Directors or any Committee thereof may participata meeting of the Board of Directors or such Catiaa by means of a conference
telephone or similar communications equipment bamseof which all persons participating in the megtian hear each other. Participation
by such means shall constitute presence in petssmaeting.

ARTICLE IV
C OMMITTEES

SecTion 1. CommitteesThe Board of Directors may by resolution or resohs, passed by a majority of the whole Board,giesie one
or more Committees, each Committee to consist ofdmmore of the directors of the Corporation, hio the extent permitted by law and
provided for in said resolution or resolutionsthese by-laws, shall have and may exercise themoof the Board in the management of
the business and affairs of the Corporation. Sachrsittees shall have such name or names as magted & these by-laws, or as may be
determined from time to time by resolution
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adopted by the Board. The Committee or Committpesiated by the Board shall be subject to the stgien and direction of the Board of
Directors.

In the absence or disqualification of a memdf a committee, the member or members presemyatmeeting and not disqualified from
voting, whether or not such member or members ¢ates& quorum, may unanimously appoint another besrof the board of directors to
act at the meeting in the place of any such alsedisqualified member.

SectioN2. Term of Office and Vacancidsach member of a Committee shall continue in offin8l a director to succeed him shall have
been elected and shall have qualified, or untideiath or until he shall have resigned or shaleHzeen removed. Any vacancy in a
Committee shall be filled by the vote of a majonfythe whole Board of Directors at any regulaspecial meeting thereof.

SecTioN 3. Organization Except as otherwise provided in these by-lawsChairman of each Committee shall be designatetidy t
Board of Directors. The Chairman of each Committes designate a secretary of each such Committebelabsence from any meeting of
any Committee of its Chairman or its secretary SDommittee shall appoint a temporary Chairman oretary, as the case may be, of the
meeting unless otherwise provided in these by-l&@ash Committee shall keep a record of its actsppodeedings and report the same from
time to time to the Board of Directors.

SecTion4. ResignationsAny member of a Committee may resign at any timgiking notice in writing or by electronic transrsiisn to
the Chairman, President or Secretary of the CotjporaSuch resignation shall take effect at thestwhthe receipt of such notice or at any
later time specified therein, and, unless othenspsxified therein, the acceptance of such res@mnahall not be necessary to make it
effective.

SecTion5. RemovalAny member of a Committee may be removed from stmmmittee with or without cause at any time by the
affirmative vote of a majority of the whole Boarfiirectors given at any regular meeting or at apgcial meeting called for the purpose.

SEcTION 6. Meetings Regular meetings of each Committee, of which néceathall be necessary, shall be held on suchalayst such
place as shall be fixed by a resolution adoptethbyote of a majority of all the members of suantittee. Special meetings of each
Committee may be called by the Chairman of such @ibiee or by the Chairman, President or SecrethtigeoCorporation. Notice of each
special meeting of the Committee shall be sent Y tm each member thereof, addressed to him atkidence or usual place of business,
not later than the day before the day on whichntleeting is to be held, or shall be sent to each suember by telegraph, cable, telex,
facsimile transmitter, e-mail or other electrom@nismission, or delivered to him personally orddgphone, not less than three (3) hours
before the time set for the meeting. Every suclcaathall state the time and place, but need at¢ she purposes, of the meeting except as
otherwise in these by laws or by statute exprgzslyided. Notice of any such meeting need not bergto any member of a Committee,
however, if waived by him in writing or by telegtaable, telex, facsimile transmitterieil or other electronic transmission, whether be
or after such meeting be held, or except as otlserpiovided by law, if he shall attend such meeitingerson, and, except as otherwise
provided by law, any meeting of a Committee shalbdegal meeting without any notice thereof hawiagn given if all of the members of
Committee shall be present thereat.

SecTioN7. Quorum and Manner of Actingnless otherwise provided by resolution of the BlaafrDirectors, a number of Directors ec
to one less than a majority of the number of Doecterving on any Committee, but not less than@vectors, shall constitute a quorum for
the transaction of business and the act of a ntgjofithose present at a meeting at which a quasuysnesent shall be the act of such
Committee. The members of each Committee shathrlgtas a Committee and the individual membersl $laale no power as such.

SecTioN8. [RESERVED]

SecTion9. Fees.Each member of a Committee shall be paid suchffaay, as shall be fixed by the Board of Directdos each meeting
of such Committee which he shall attend, and iritamtdsuch
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transportation and other expenses actually inclyeldim in connection with his services as such tmem
ARTICLE V
O FFICERS, E MPLOYEES ANDA GENTS: P OWERS ANDD UTIES.

SecTion 1. Officers.The elected officers of the Corporation shall ighairman and a President (each of whom shall beeetdr), a
Chief Executive Officer, a Chief Operating Officetich Executive Vice Presidents, such Senior ViesiBents and other Vice Presidents as
the Board may elect, a Controller, a Treasurer,aaBécretary. The Board of Directors or any Conamitionstituted pursuant to Article IV of
these by-laws with power for the purpose may afgmat one or more Assistant Controllers, one orarssistant Treasurers, one or more
Assistant Secretaries, and such other officersagjedts as, from time to time, may appear to bessacg or advisable in the conduct of the
affairs of the Corporation. Any number of officeayrbe held by the same person, except that angmpeesving as Chairman or President
shall not also serve as Secretary.

SecTioNn2. Term of Office; Vacanciedll elected officers shall serve for a term of grear measured by the length of time between the
organizational meeting of the Board of Directoéoiming the annual meeting of stockholders at whiwh officer is elected and the
organizational meeting in the succeeding year,astlee officer is elected after the organizationakting, in which case the term of the
officer shall also expire at the next organizationaeting of the Board of Directors. If such elentshall not occur at the organizational
meeting, such election shall occur as soon asipaddé thereafter. Each officer shall hold offigdyountil the expiration of his or her oryeat
term or until his or her earlier resignation or meral by the Board of Directors. If any vacancy ascim any office, the Board of Directors, or,
in the case of an appointive office, any Committesstituted pursuant to Article IV of these layvs with power for that purpose, may elec
appoint a successor to fill such vacancy for tmeaiader of the one-year term.

SecTion 3. Removal of Elected Officer&ny elected officer may be removed at any timéhegifor or without cause, by affirmative vote
of a majority of the Board of Directors, at any rieg called for the purpose.

SectioN4. Chairman.The Chairman shall function under the general sugien of the Board of Directors and shall perfasuch duties
and exercise such powers as from time to time neagssigned to him by the Board. During any penodhich there is a vacancy in the
office of the President, the Chairman shall, pegdiation by the Board, perform the duties and égerihe powers of the President. The
Chairman shall preside, when present, at all mgetif the stockholders and of the Board of Directord shall see to it that appropriate
agendas are developed for such meetings.

SecTioN5. PresidentThe President shall perform such duties and exertish powers as from time to time may be assigmbidn by
the Board or the Chairman. At the request of thai@an or in case of the Chairman's absence oilityab act, the President shall perform
the duties of the Chairman and, when so actind| Bhae the powers of, and shall be subject taréistrictions upon, the Chairman.

SecTioN6. Chief Executive OfficelThe Chief Executive Officer shall be designatedrfrime to time by a resolution adopted by the
Board of Directors and shall be either the Chairmiatihe President. He shall have, subject to trection and control of the Board, general
and active supervision over the business and affdithe Corporation and over its several officets.shall perform all duties incident to his
position and such other duties as may from tintinte be assigned to him by the Board. He shaltisagall orders of the Board shall be
carried into effect. He may sign, execute and éelall deeds, mortgages, contracts, stock cettificand other instruments in the name of the
Corporation, except in cases where the signing;wgian or delivery thereof shall be expressly dated by the Board or by a duly authorized
Committee of the Board or by these by-laws to sother officer or agent of the Corporation or whang of them shall be required by law
otherwise to be
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signed, executed or delivered. He may cause the&tae Corporation to be affixed to any documehtsexecution of which on behalf of the
Corporation shall have been duly authorized. H# slaae authority to cause the employment or appoémt of such employees and agent
the Corporation as the proper conduct of operatioag require, to fix their compensation, subjedh provisions of these by-laws, to
remove or suspend any employee or agent underritythban officer to him, to suspend for causengiag final action by the authority
which shall have elected or appointed him, anyceffsubordinate to him, and to have all the duties exercise all the powers usually
pertaining to the office held by the Chief Execat®fficer of a Corporation, except as otherwisevighed in these by-laws.

SecTion 7. Chief Operating OfficerA Chief Operating Officer may be designated fromeito time by a resolution adopted by the Board
of Directors, and shall be subject to the direciod control of the Board, and the Chief Execu@®fficer. He shall directly report to and
assist the Chief Executive Officer in the general active supervision over the business and aféditse Corporation and over its several
officers, and shall perform all duties incidentis position and such other duties as may from twrtéme be assigned to him by the Boarc
the Chief Executive Officer.

SecTioNn 8. Vice PresidentdJnder the direction of the Chief Executive Officgrthe Chief Operating Officer, the Executive Vice
Presidents, Senior Vice Presidents, and Vice Reasdf the Corporation shall perform all such esiind exercise all such powers as may be
provided by these by-laws or as may from timenwetbe determined by the Board of Directors, any @dtae constituted pursuant to
Article 1V of these by-laws with power for the page, the Chief Executive Officer, or the Chief Gytierg Officer.

SecTioN9. Controller. The Controller shall be the chief accounting offioethe Corporation and shall see that the acsohthe
Corporation and its subsidiary corporations arenta@ied in accordance with generally accepted adewiprinciples; and all decisions
affecting the accounts shall be subject to his@ggdror concurrence. He shall supervise the maohkeeping all vouchers for payments by
the Corporation and its subsidiary corporations @hdther documents relating to such paymentd| steive and consolidate all operating
and financial statements of the Corporation, itsous departments, divisions and subsidiary cotjmrg; shall have supervision of the books
of account of the Corporation and its subsidiampocations, their arrangement and classificatibiajlssupervise the accounting practices of
the Corporation and its subsidiary corporations stmall have charge of all matters relating to tiaxat

SecTioNn 10. Assistant Controllersit the request of the Controller or in his absencdisability the Assistant Controller designated b
him or (failing such request or designation) thaissnt Controller or other officer designated iy President shall perform all the duties of
the Controller and, when so acting, shall havéhallpowers of, and be subject to all the restmstiopon, the Controller.

SecTioNn11. Treasurer.The Treasurer shall be the fiscal officer of thep@oation. He shall have the care and custodylahaheys,
funds and securities of the Corporation, and stalke the same to be deposited in such bank os lmardepositories as from time to time
may be designated, pursuant to Section 4 and $egtid Article VI of these by-laws; shall adviseampall terms of credit granted by the
Corporation and its subsidiary corporations, respely; shall be responsible for the collectiontleéir accounts, and shall cause to be
recorded, daily, a statement of all receipts astutisements of the Corporation and its subsidiargarations, in order that proper entries
may be made in the books of account; and shall hawer to give proper receipts or discharges fop@ayments to the Corporation. He shall
also have power to sign any or all certificatestotk of the Corporation.

SECTION12. Assistant Treasurersit the request of the Treasurer or in his absencisability the Assistant Treasurer designatediiny
or (failing such request or designation) the AssisiTreasurer or other officer designated by tlesiglent shall perform all the duties of the
Treasurer and, when so acting, shall have the mofeand be subject to all the restrictions upbe,Treasurer.
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SecTION13. SecretaryThe Secretary shall attend to the giving of notitall meetings of stockholders and of the Boar®wéctors and
shall record all the proceedings of the meetingsatbf in books to be kept for that purpose. Heldtale charge of the corporate seal and
authority to attest any and all instruments orimgi$ to which the same may be affixed. He shattusodian of all books, documents, papers
and records of the Corporation, except those fackvleome other officer or agent is properly accablg. He shall have authority to sign any
or all certificates of stock of the Corporationdaim general, shall have all the duties and powstslly appertaining to the office of secretary
of a corporation.

SEcTION 14. Assistant Secretariest the request of the Secretary or in his absencksability the Assistant Secretary designatedhiny
or (failing such request or designation) the AssisSecretary or other officer designated by ttesigent shall perform all the duties of the
Secretary and, when so acting, shall have all tiveeps of, and be subject to all the restrictionsnyggthe Secretary.

SecTion15. Additional Duties and Power#n addition to the foregoing especially enumerateties and powers, the several officers of
the Corporation shall perform such other dutiesexetcise such further powers as may be providéldeise by-laws or as may from time to
time be determined by the Board of Directors, gr @ommittee constituted pursuant to Article IV bése by-laws with power for the
purpose, or by any competent superior officer.

SecTioN16. CompensationThe compensation of all officers, except assistéiiters, of the Corporation shall be fixed, froimé to time
by the Board of Directors, or any Committee cong#id pursuant to Article 1V of these by-laws withwer for the purpose.

SecTioN 17. ResignationsAny officer may resign at any time by giving writt@otice to the Board of Directors, the Chairmaée, t
President, the Chief Executive Officer, the Chigieating Officer, or the Secretary. Any such reatgm shall take effect at the date of
receipt of such notice or at any later time speditherein; and unless otherwise specified thetkéacceptance of such resignation shall not
be necessary to make it effective.

ARTICLE VI
C ONTRACTS, CHECKS, D RAFTS, B ANK A CCOUNTS, ETC

SecTioNn 1. Contracts, etc., How Executethe Board of Directors, or any Committee constidytersuant to Article 1V of these by-laws
with power for the purpose, except as in theseamslotherwise provided, may authorize any offiqesfticers, agent or agents, of the
Corporation to enter into any contract or execuig @eliver any instrument in the name of and oraelfedf the Corporation, and such
authority may be general or confined to specifgtances; and, unless so authorized by the Bodbirectors or by such Committee or by
these by-laws, no officer, agent, or employee diale any power or authority to bind the Corporatig any contract or agreement or to
pledge its credit or to render it liable pecuniafdr any purpose or to any amount.

SecTioN2. Loans.No loan shall be contracted on behalf of the Cafion, and no negotiable paper shall be issuetd imame, unless
authorized by the Board of Directors or by any Cattea constituted pursuant to Article 1V of theselaws with power for the purpose.
When so authorized, the Chairman, President, Gxetutive Officer, Chief Operating Officer, or acéiPresident or the Secretary or the
Treasurer or the Assistant Treasurer of the Cotmoranay effect loans and advances at any timéh@iCorporation from any bank, trust
company or other institution, or from any firm, poration or individual and for such loans and adestmay make, execute and deliver
promissory notes or other evidences of indebtedofettee Corporation and, when authorized as aftdeaa security for the payment of any
and all loans, advances, indebtedness and ligiilitf the Corporation, may mortgage, pledge, hyguatte or transfer any real or personal
property at any time held by the Corporation anth#d end execute instruments of mortgage or pledgeherwise transfer such property.
Such authority may be general or confined to sperittances.
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SecTioN 3. Checks, Drafts, et@ll checks, drafts or other orders for the paynmafimhoney, notes, or other evidences of indebtedness
issued in the name of the Corporation, shall beesidhy such officer or officers, employee or empks; of the Corporation as shall from ti
to time be determined by resolution of the Boar®wéctors or by any Committee constituted pursuarfrticle IV of these by-laws with
power for the purpose, or by any officer or off€authorized pursuant to Section 4 or SectionthisfArticle to designate depositaries or to
open bank accounts.

SecTioNn4. Deposits All funds of the Corporation shall be depositedririme to time to the credit of the Corporatiorsirch banks, trust
companies or other depositories as the Board @&diirs or any Committee constituted pursuant tickertV of these by-laws with power for
the purpose may from time to time designate, anag be designated by an officer or officers of @meporation to whom such power may be
delegated by the Board of Directors, or by such @dtae, and for the purpose of such deposit, tlesiBent, the Chief Executive Officer, the
Chief Operating Officer, or a Vice President, ar freasurer, or an Assistant Treasurer, or theeBagr or an Assistant Secretary, may
endorse, assign and deliver checks, drafts and otbers for the payment of money which are pay#abtée order of the Corporation.

SecTion5. General and Special Bank Accountie Board of Directors or any Committee constitytadsuant to Article 1V of these by-
laws with power for the purpose, or any officeinfficers of the Corporation to whom such powers mayelegated by the Board of
Directors, or by such Committee, may from timeiteet authorize the opening and keeping with suctkanust companies or other
depositaries as it, or they, may designate of geraed special bank accounts, and may make suchesp@es and regulations with respect
thereto, not inconsistent with the provisions @&fgh by-laws, as it, or they, may deem expedient.

SECTION 6. Proxies.Except as otherwise in these by-laws or in the &egdtCertificate of Incorporation of the Corporatfwrovided, and
unless otherwise provided by resolution of the BazrDirectors, or of any Committee constitutedguamt to Article 1V of these blagws witr
power for the purpose, the Chairman or Presideftief Executive Officer may from time to time ajitcan attorney or attorneys or agen
agents, of the Corporation, in the name and onlbehthe Corporation to cast the votes which thergoration may be entitled to cast as a
stockholder or otherwise in any other corporatiop af whose stock or other securities may be hglthb Corporation, at meetings of the
holders of the stock or other securities of sut¢teotorporation, or to consent in writing to angi@t by such other corporation, and may
instruct the person or persons so appointed dgtmanner of casting such votes or giving suchenand may execute or cause to be
executed in the name and on behalf of the Corpmratind under its corporate seal, or otherwisesuadh written proxies or other instruments
as he may deem necessary or proper in the premises.

SecTioN7. Independent Public Accountanihe stockholders of the Corporation shall, at eaufiual meeting, appoint independent
public accountants for the purpose of auditing eerdifying the annual financial statements of tlee@ration for its current fiscal year as <
to stockholders or otherwise published by the Caian. If the stockholders shall fail to appointk independent public accountants or i
independent public accountants so appointed bgttiekholders shall decline to act or resign, orsfime other reason be unable to perform
their duties, the Board of Directors shall appaititer independent public accountants to perforndthiees herein provided.

ARTICLE VII
SHARES AND T HEIR T RANSFER

SecTioN 1. SharesThe shares of the Corporation shall be represdnteertificates or, if so resolved by the Boardirectors in
accordance with these lbigws, shall be uncertificated. Each registered ¢rotd shares, upon request to the Corporation| bbgrovided witl
a certificate of stock, representing the numbeshafres owned by such holder. Absent a specificetfar such a certificate by the registered
owner or transferee thereof, all shares shall lwentificated upon the
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original issuance thereof by the Corporation orruffiee surrender of the certificate representind) slnares to the Corporation. Certificates
shares of the capital stock of the Corporationldieln such form as shall be approved by the Bo&fdirectors or by any Committee
constituted pursuant to Article 1V of these by-lamith power for the purpose. They shall be numbgsedll certify the number of shares held
by the holder thereof and shall be signed by thaiiGtan, President, or a Vice President and by tieasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary of the Corjworaand the seal of the Corporation shall be effithereto. Where any such certificate is
countersigned by a transfer agent, other than thpdZation or its employee, or by a registrar, othan the Corporation or its employee, any
other signature and the seal of the Corporatiosuat certificate may be a facsimile, engraved, peghor printed. In any case any such
officer, transfer agent or registrar who has sigmed@hose facsimile signature has been placed apgrsuch certificate shall have ceased to
be such officer, transfer agent or registrar besareh certificate is issued, it may be issued leyGbrporation with the same effect as if such
officer, transfer agent, or registrar were sucliceff transfer agent or registrar at the datesosgue.

SecTioN 2. Transfer of StocKTransfers of shares of the capital stock of thep@G@tion shall be made only on the books of the
Corporation by the holder thereof, or by his atéyrthereunto authorized by a power of attorney @ulycuted and filed with the Secretary of
the Corporation, or a transfer agent of the Corpamaif any, and on surrender of the certificateertificates for such shares, properly
endorsed, or upon receipt of proper transfer iotitvas from the owner of uncertificated sharesypon the escheat of said shares under the
laws of any state of the United States. A persomtinse name shares of stock stand on the booke @arporation shall be deemed the
owner thereof as regards the Corporation, providatlwhenever any transfer of shares shall be rfaadmllateral security, and not
absolutely, such fact, if known to the Secretaryoasaid transfer agent, shall be so expressdikieitry of transfer.

SecTion 3. Addresses of StockholdeEach stockholder shall designate to the SecrefaheaCorporation an address at which notices of
meetings and all other corporate notices may besdesr mailed to him, and if any stockholder skeillto designate such address, corporate
notices may be served upon him by mail directedinoat his last known post office address as ieapp on the records of the Corporation.

SecTioN4. Lost, Stolen, Destroyed and Mutilated Certificafes.deal with the eventuality of lost, stolen, degéd and mutilated
certificates of stock the Board of Directors or &gymmittee constituted pursuant to Article IV oésle by-laws with power for the purpose
may establish by appropriate resolutions such mhgsregulations as they deem expedient concethggsue to such holder of uncertifice
shares or, if requested by such holder, a newficatt or certificates of stock, including, withdimiting the generality of the foregoing, such
rules and regulations as they may deem expedightrespect to the proof of loss, theft or destarctind the surrender of mutilated
certificates and the requirements as to the gieingybond or bonds to indemnify the Corporationimgfaany claim which may be made
against it on account of the alleged loss, theftestruction of any such certificate. The holdeawy stock of the Corporation shall
immediately notify the Corporation and/or the appiate transfer agent of such stock of any logsft tdestruction or mutilation of the
certificate therefor.

SecTioNb5. Transfer Agent and Registrar: Regulatiofibe Corporation shall, if and whenever the Boar®wéctors or any Committee
constituted pursuant to Article IV of these by-lawith power for the purpose shall so determinentaém one or more transfer offices or
agencies, each in charge of a transfer agent dasigiby the Board of Directors or by such Commjtigeere the shares of the capital stoc
the Corporation shall be directly transferable, alst one or more registry offices, each in chafgeregistrar designated by the Board of
Directors or by such Committee, where such shdresok shall be registered, and no certificatestuaires of the capital stock of the
Corporation, in respect of which a registrar amghdéfer agent shall have been designated, shalllimeunless countersigned by such transfer
agent and registered by such registrar. A firm actyat the same time
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as both transfer agent and registrar of the CotjporalThe Board of Directors or any such Commitiesy also make such additional rules and
regulations as it may deem expedient concerningsthee, transfer and registration of uncertificagkdres or certificates for shares of the
capital stock of the Corporation.

SECTION 6. Fixing Record Date(a) In order that the Corporation may determinestioekholders entitled to notice of or to vote iy a
meeting of stockholders or any adjournment thertbef Board of Directors may fix a record date, vahiecord date shall not precede the date
upon which the resolution fixing the record datadepted by the Board of Directors, and which réaate shall not be more than sixty nor
less than ten days before the date of such medting.record date is fixed by the Board of Dirasiahe record date for determining
stockholders entitled to notice of or to vote ateeting of stockholders shall be at the close sfriass on the day next preceding the day on
which notice is given, or, if notice is waived,thé close of business on the day next precedinddkien which the meeting is held. A
determination of stockholders of record entitleshddice of or to vote at a meeting of stockholdgrall apply to any adjournment of the
meeting; provided, however, that the Board of Dimexmay fix a new record date for the adjourneetng.

(b) In order that the Corporation may defeerthe stockholders entitled to receive paymerangf dividend or other distribution or
allotment of any rights or the stockholders entitle exercise any rights in respect of any chaogeyersion or exchange of stock, or for the
purpose of any other lawful action, the Board afelbiors may fix a record date, which record datdl stot precede the date upon which the
resolution fixing the record date is adopted, amictvrecord date shall be not more than sixty gmigr to such action. If no record date is
fixed, the record date for determining stockholdersany such purpose shall be at the close ofnlessi on the day on which the board of
directors adopts the resolution relating thereto.

SecTioN 7. Examination of Books by Stockholdérhe Board of Directors or any Committee constitytadsuant to Article 1V of these
by-laws with power for the purpose shall, subjedhte laws of the State of Delaware, have poweetermine, from time to time, whether
and to what extent and under what conditions agdlagions the accounts and books of the Corporatioany of them, shall be open to the
inspection of the stockholders; and no stockhodthatl have any right to inspect any account, baakawument of the Corporation, except as
conferred by the laws of the State of Delawaregsmbnd until authorized so to do by resolutiothefBoard of Directors or any Committee
constituted pursuant to Article 1V of these by-lamish power for the purpose or of the stockholdafrthe Corporation.

ARTICLE VIII
D IVIDENDS , SURPLUS, ETC

Subject to the provisions of the Restatediftmte of Incorporation and any restrictions inged by statute, the Board of Directors may
declare dividends from the surplus of the Corporatir from the net profits arising from its busiseshenever, and in such amounts as, in its
opinion, the condition of the affairs of the Coration shall render advisable. If the date appoifitedhe payment of any dividend shall in ¢
year fall on a legal holiday then the dividend gagaon such date shall be payable on the next sdoug business day. The Boarc
Directors in its discretion may from time to timet siside from such surplus or net profits such susums as it, in its absolute discretion,
may think proper as a working capital or as a meséund to meet contingencies, or for the purpdseantaining or increasing the property
business of the Corporation, or for any other psepdmay think conducive to the best interestthefCorporation. All such surplus or net
profits, until actually declared in dividends, @ed and applied as aforesaid, shall be deemed/élieen so set aside by the Board for one or
more of said purposes.
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ARTICLE IX
SEAL

The corporate seal of the Corporation stwdisist of a metallic stamp, circular in form, begrin its center the figures and word “1929,
Delaware”, and at the outer edge the name of thipdZation.

ARTICLE X
FiscALY EAR
The fiscal year of the Corporation shallinemn the first day of January in each year.
ARTICLE XI
A MENDMENTS

All by-laws of the Corporation shall be saittjto alteration or repeal, and new by-laws ncomsistent with any provision of the Restated
Certificate of Incorporation of the Corporationamy provision of law, may be made, by the Boar®wéctors at any regular or special
meeting or by the stockholders of the Corporatioadcordance with these by-laws. Notwithstandingtdang else contained in these by-laws
to the contrary, the affirmative vote of the hoklef record of at least 683 % of the combined voting power of all the outstaugdstock of
the Corporation entitled to vote in respect thereofing together as a single class, shall be redun order for the stockholders to adopt,
alter, amend, rescind or repeal any by-laws ofdbgporation.
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Appendix B

CURTISS-WRIGHT CORPORATION
2005 OMNIBUS LONG-TERM INCENTIVE PLAN
Effective May 19, 2005
SECTION 1
P URPOSE

The purpose of the Curtiss-Wright Corpoma2®05 Omnibus Long-term Incentive Plan (the “P)as’”

(a) To encourage selected key employees of Curtissfw@grporation (the “Company”) to acquire a
proprietary and vested interest in the growth agrdiogpmance of the Compan

(b) To generate an increased incentive to contributeedCompany's future success and prosperity, liere
enhancing the value of the Company for the beonéitockholders

(c) To increase the ability of the Company to attrantt eetain individuals of exceptional tale

SECTION 2
D EFINITIONS

Unless the context requires otherwise, wdaitalized the terms listed below shall have thiefing meanings when used in this or
other sections of the Plan:

(1) “Award " is any Option, Stock Appreciation Right, RestigtStock, Right to Restricted Stock,
Restricted Unit, Performance Share, Performancé Onany other cash or Stock incentive grantea to
Participant, subject to the terms, conditions aurictions of the Plan and to such other termsditions and
restrictions as may be established with respeahtdward.

(2) “Award Agreement” is any written agreement, contract, or otherrunstent or document evidencing
any Award granted hereunder and signed by botl&tmepany and the Participant.

(3) “Board ” is the Board of Directors of the Company, as etb@temn time to time

(4) “Code” is the Internal Revenue Code of 1986, as amefrded time to time, including the rules,
regulations, and interpretations promulgated thedteu

(5) “Committee” is the Executive Compensation Committee of thaf@pas appointed from time to time,
composed of not less than three directors eachhofimis a Non-Employee Director.

(6) “Company” is CurtissWright Corporatior

(7) “Disabled” or “ Disability " is a physical or mental incapacity that qualifesindividual to collect a
benefit under a long term disability plan maintaifgy the Company, or such similar mental or physioadition
that the Committee may determine to be a Disabil@gardless of whether either the individual @ ¢ondition
is covered by any such long term disability plan.

(8) “Eligible Employee” is any salaried employee of the Company or its Bidrges

(9) “Fair Market Value ” is the market value of Stock as determined by suethods or procedures as s
be established from time to time by the Committeethe relevant date, as reported on the New Yto&kS
Exchange, or such other exchange as may thehdistock, or, in the event the Stock ceases to listed, as
otherwise determined using procedures establishékdebCommittee.

(10) “Fiscal Year” is the twelve (12) consecutive month period begig January 1 and ending December
31.



(11) “Incentive Stock Option” or “ ISO " is an Option which is designated as such andtended to so
qgualify under Code section 422.




(12) “Non-employee Director” has the meaning set forth in Rule 16b-3 prom@ddiy the Securities and
Exchange Commission under the Securities Exchamtj@fAL934, as amended, or any successor definition
adopted by the Commission. By way of example, eatiar qualifies under this definition if he or gkenot an
employee of the Company, does not receive compendabm the Company other than customary direfees,
does not engage in any related party transactasmsdoes not engage in any material businessaesiips
which would require disclosure under the Securiirshange Act of 1934.

(13) “Nonqualified Stock Option” or “ NQSO " is any Option which is not, or cannot be treatsdan
ISO.

(14) “Option " is a right to purchase Stock subject to such seamd conditions as are established relative tc
the grant, or as otherwise provided under the Plan.

(15) “Participant " is an Eligible Employee approved by the Committeseteive an Awar

(16) “Performance Award” is an Award the payment of which is based sotalythe degree of attainment
of Performance Goals over a Performance Cycle, dg#stablished relative to such Award.

(17) “Performance Cycle” is the period established relative to a PerforoeeAward during which the
performance of an individual with respect to theféfenance Goals for the Company, or any subgroepettf,
any member of the Company or any unit, branchasidin of such member, as relevant to the Award, is
measured for the purpose of determining the extewhich a Performance Award has been earned.

(18) “Performance Goals’ are the business or financial objectives, or be#tablished relative to a
Performance Award that are to be achieved overfafence Cycle. The Performance Goals for Awards
intended to qualify for the performanbased compensation exception under Code sectigm)&hall be relate
to one or more of the following business critenat income; stockholder return; stock price apatemn;
earnings per share; revenue growth; return on tmest; return on invested capital; earnings beiioierest,
taxes, depreciation and amortization; operatingnme; market share; return on sales; asset redyctgh
reduction; return on equity; return on capital eoypld; cash flow; and new product releases.

(19) “Performance Share’ is a share of Stock, Restricted Stock or a RigiRestricted Stock, the payment
of which is determined by the Participant's degreattainment of Performance Goals over a Perfooa&ycle,
or upon the lapse of any other restrictions, atstablished relative to the Award.

(20) “Performance Unit” is a unit representing the right to receive aroant of cash or Stock that is
determined by the Participant's degree of attainmeRerformance Goals over a Performance Cycliy &9
established relative to the Award.

(21) “Plan " is the Curtiss-Wright Corporation 2005 Omnibusgeterm Incentive Plan, as described in this
plan document effective May 19, 2005, and as it magmended from time to time.

(22) “Restricted Stock” is Stock issued to a Participant subject to s@dhtrictions as are established
relative to such Award, and which will remain sudbj said restrictions until such time as therretsbns lapse.

(23) “Restricted Unit " is a unit representing the right to receive aroant of cash or Stock at such time as
the restrictions established relative to the Awanal satisfied.

(24) “Restriction Period” is the length of time established relative tofamard, during which the
Participant receiving the Award cannot sell, assitgansfer, pledge or otherwise encumber any Séockwarded
and at the end of which the Participant obtainaraestricted right to such Stock.






(25) “Retirement” is the definition in the Company's Retirement F

(26) “Right to Restricted Stock” is a right awarded to a Participant to receivecgtor Restricted Stock at
some future time, which Award is subject to sudirietions as may be established relative to tharvand
which shall remain subject to such restrictionslsatid restrictions lapse and Stock or RestriGeatk can be
issued to the Participant.

(27) “Significant Shareholder” is an Eligible Employee who, as of the date a@ IS granted to such
individual, owns more than ten percent (10%) oftttal combined voting power of all classes of &tthen
issued by the Company or a Subsidiary.

(28) “Stock” is common stock of the Company, par value $1.0Ghpare

(29) “Stock Appreciation Right” or “ SAR " is an Award that entitles a Participant to reegisubject to
such terms and conditions as may be establishativeeto the Award, an amount of cash or sharextacdk,
Restricted Stock or Rights to Restricted Stock messby the increase in Fair Market Value of Stivokn the
date of grant to the date of exercise.

(30) “Subsidiary ” is any corporation, business trust, division,tparship, joint venture, limited liability
company or other legal entity in which the Compamns (directly or indirectly) fifty percent (50%}) more of
the voting stock, or rights analogous to votingkfdut only during the period such ownership ies¢exists.

(31) “Units ” are Awards that entitle a Participant to recesuhject to such terms and conditions as are
relevant to the Award, including the attainmenPefformance Goals over a Performance Cycle, an amou
measured by the change in the Fair Market Valugtotk, or such other amount as may be establigiative to
the Unit Award, which amount may be paid to thetiPigant in cash, Stock, Restricted Stock, Rights t
Restricted Stock or any combination thereof.

SECTION 3
S HARESA VAILABLE FOR A WARDS

3.1INumber of Shares. The number of shares of Stock that may be issu¢tduasferred to Participants on account of Awartigtv may
be made during the term of the Plan is 2,500,000jest to adjustment as provided in Section 3.2hSahares of Stock shall be made
available, at the discretion of the Committee, fraumthorized but unissued shares, treasury shagoes acquired in the open market.

3.2Adjustments to Maximum Number of Shares of Stock.

(a)Reuse of Shares of StoEkr purposes of determining the number of shar&tadk available for
issuance or delivery under the Plan at any giventpo time, no Stock shall be deemed issued aveedd in
connection with an Option until such Option is exeed and Stock is delivered to the Participaranyf Award,
whether issued under the Plan or any prior versfdhe plan, is surrendered, exercised, cashedapses,
expires, or otherwise terminates without eithertReted or unrestricted Stock having been issudti¢o
Participant, the number of shares subject to suehrd, if any, shall be again available for issuaas@wards.
Such number of shares of unrestricted Stock andetred by a Participant as full or partial paynuént
withholding or other taxes, the number of shareResdtricted Stock surrendered for tax payment mapoand
the number of shares used to pay an Option exgudise will not be available for re-issuance as Adga Upon
the exercise of a SAR issued in tandem with anddpbr a Unit issued in tandem with an Award of tReted
Stock, Rights to Restricted Stock or Performancar&) an exercise of the SAR or the Unit that da¢settle in
shares of Stock, Restricted Stock or Rights toriReéstl Stock shall cancel the tandem Option oriapple Stock
Award, making such number of shares of Stock ageaiable for issuance as Awards.
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(b)Antidilution. In the event of any merger, reorganization, codsdilbon, recapitalization, share exchange,
Stock dividend, Stock split, spin-off or other chann the corporate structure of the Company affgahe
Stock, the Committee is authorized to make suligtits or adjustments in the aggregate number amaklof
shares reserved for issuance under the Plan, mutnder, kind and price of shares subject to onkay
Awards, and in the Award limits detailed in Sect®8, provided that any such substitutions or d@djests will
be, to the extent deemed appropriate by the Comenitionsistent with the treatment of Stock notexthip the
Plan, and that the number of shares subject tAarard will always be a whole number.

In the event of a corporate merger, conatitith, acquisition of assets or stock, separatorganization or liquidation, the Committee
shall be authorized to cause the Company to isplie3 or assume other stock options, whether bimna transaction to which Code section
424(a) applies, by means of substitution of newi@gstfor previously issued stock options or an ag#tion of previously issued stock
options. In such event the aggregate number oeshaErStock available for issuance as Awards wilifcreased to reflect such substitutiol
assumption, and such shares as are substituteadwmnad shall not be counted against the limitaéh fn Section 3.1.

3.3Restrictions on Awards. The Awards granted to any one Participant in adfi¥ear shall not exceed Options to purchase 200,00
shares of Stock, which number shall include any S$4fanted in tandem with an Option; 200,000 shefr&tock for SARs granted alone;
100,000 shares of Restricted Stock or Rights tdriRe=d Stock, which number shall include any Retd Units issued in tandem with such
an Award; or Performance Shares with a Fair Mavietie in excess of $1,000,000 for each year inrfoRaance Cycle, which number shall
include any Performance Units issued. Furthermusemore than forty percent (40%) of the maximurmbar of shares of Stock available
under the Plan may be used for Awards in StockiriResd Stock or Rights to Restricted Stock. Todleent a Unit or SAR is granted in
tandem with another Award and settles in StocktriRéasd Stock or Rights to Restricted Stock sooasancel an Award of Units or SARSs,
such Unit or SAR shall be counted against the altiovies; Units or SARs which will settle in cashahnot be so counted. For purposes of
applying the dollar limit stated herein, all Awagtsall be valued using the Fair Market Value ofcgton the date the Award is made, without
regard to any vesting or other restrictions whickyrthen apply.

3.4Vesting of Awards. Except as otherwise provided in Section 7, andesldp the discretion of the Committee as described
Section 8.1, Awards shall vest as herein described.

(a)Options.The terms and conditions of any award of ISOs a@Q&$0s shall be determined by the
Committee but shall not vest, or become exercisalvier a term which is less than one (1) year dfiergrant
date. To the extent Options treated as ISOs cdyentieated as such due to the application of thecese limits
contained in Section 4.2(b), such Options shakercisable as NQSOs, and shall vest in accordaiticghe
vesting provisions applicable to such ISOs at itime ©f grant; such Options shall not be treated asw grant of
NQSOs for vesting purposes.

(b)Stock Appreciation RightStock Appreciation Rights shall vest and becomecaes@&ble at such time as is
established as a term or condition of the Awardthieextent SARs are issued in tandem with Optisush
SARs shall vest at the same times and over the panw as the related Options.

(c)Restricted Stock, Rights to Restricted Stock amstiiRed Units Awards of Restricted Stock, Rights to
Restricted Stock and Restricted Units shall ve#biong completion of the Restriction Period estsibéd
relative to the Award. No portion of such an Awaltll vest sooner than the first anniversary ofgitzent date.
Restricted Units shall vest at such time as isbéisteed as a term or condition of the Award. Rettd Units
awarded in tandem with Restricted Stock or RightRéstricted Stock, shall vest at the same timdsaar the
same period as the related Restricted Stock ortRighRestricted Stock.
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(d)Performance Award#An Award of Performance Shares or Performance Whigdl establish a
Performance Cycle that shall be not less than bngear, but may be of any other length as the Citteenmay
determine. At the end of a Performance Cycle, Pexdoce Shares or Performance Units, to the exéened,
shall be vested. Performance Units shall vest@t §me as is established as a term or conditidch@®Award. Tc
the extent Performance Units are awarded in tangdigémPerformance Shares, such Units shall vesteasame
times and over the same period as the Performamoe$

(e)Other AwardsTo the extent the Committee makes an Award othaar time of the types of Awards
described herein, such Award shall vest at the énteénes and over the period established reldatv&ich
Award.

(f) Exceptions to Vesting Ruléhe Committee shall have the discretion to mak&ward with any vesting
condition, including making such Award vested atngy to the extent it deems such action is necggsaelation
to business circumstances then existing. As an pbarto align the interests of a newly hired Pgrtat with
those of the Company, the Committee may deterniiisenecessary to make an Award that will providehs
individual with immediate ownership of Stock.

SECTION 4
T YPES ANDT ERMS OFA WARDS

4.1General. The Committee shall determine the type or type&wedirds to be granted to each Participant, which idsahall be
evidenced by such written or electronic documesttha Committee shall authorize. The types of Awatelscribed herein may be granted
under the Plan.

4.2l ncentive Stock Options.

(a)Grant of ISOsIncentive Stock Options shall have an exerciseepegual to not less than one hundred
percent (100%) of the Fair Market Value of Stocktom date of grant. If an ISO is granted to a Sicgunt
Shareholder, the exercise price shall not be hems 110% of the Fair Market Value of Stock on theedf grant.
Unless earlier terminated, 1ISOs shall expire niafrlthan ten (10) years from the date of grant.s&®@arded to a
Significant Shareholder shall expire not later thae (5) years from the date of grant. The ternafiSO may
extend beyond the Plan termination date. No 1S@ sbatain terms that would limit or otherwise affea
Participant's right to exercise any other Optiar, shall any NQSO contain any terms that will limitotherwise
affect the Participant's right to exercise any option in such a manner that an Option intenddaetan ISO
would be deemed a tandem option.

(b)ISO Exercise LimitThe aggregate Fair Market Value of Stock, deterchaxeof the date of grant, subject
to an Award of ISOs that may become exercisabléhffirst time in any calendar year, shall notesat
$100,000 and, to the extent such limit is exceedery,Options that exceed the limit shall be treatetQSOs. |
determining whether this exercisability limit haseln met or exceeded, ISOs are taken into accotimé iarder
granted, and any acceleration of an 1ISO exercigedhall change the date the ISO is first exerestaip
purposes of applying this limit. Notwithstandingsthmit, Options granted with an aggregate Fairkéa Value
not in excess of $100,000 need not be designatkiCss In the event this exercise limit shall bpustbd by law,
this Section 4.2(b) shall be applied so as to tateaccount such limit as adjusted. The termangfl&O granted
hereunder shall comply in all respects with thevimions of section 422 of the Code, or any sucagssayision,
and any regulations promulgated thereunder.

4.3Nonqualified Stock Options. Nonqualified Stock Options granted under the Plail hiave an exercise price equal to not less timan
hundred percent (100%) of the Fair Market Valu&tafck on the date of grant. NQSOs shall expiraielh sime or times as specified in
documents evidencing the grant, although all sugtioBs shall expire not later than ten (10) yeaosfthe date of grant. The term of a NG
may extend beyond the Plan termination date.




4.4Stock Appreciation Rights. Stock Appreciation Rights may be granted alonendandem with other Awards granted under the Plan
and may relate to any number of shares of Stockriickbant could acquire by exercise of an undagyiSO or NQSO. SARs also may be
granted in any number without relation to an Opthavard. An Award of SARs not related to Optionslkbpecify the terms and conditions
applicable to the Award, provided that no SAR shattain any terms which will limit or otherwis€edt the ability of an 1ISO to qualify as
such.

4.5Restricted Stock and Performance Shares.

(a)Awards of Restricted Stockn Award of Restricted Stock shall specify the nembf shares of Stock so
awarded, the Restriction Period applicable to tharl and any other restrictions which shall applyhe Award
In addition to such other restrictions as may bexg@d at the time a Restricted Stock Award is eyaghch share
of Restricted Stock shall also be subject to thieviong restrictions:

(i) No share of Restricted Stock may be sat$igned, transferred, pledged or otherwise ebetad or
disposed of while subject to any restrictions.

(i) Except as otherwise provided in therRlanless the Participant remains continuously eyga by
the Company until all restrictions lapse or areeothse removed by the Committee, all RestricteatISto
awarded to such Participant shall be forfeited r@tgrned to the Company.

During the time Restricted Stock remaingecitto the relevant restrictions, the Participstmll have all of the rights of a shareholder
with respect to the Restricted Stock, includingrilgat to vote such Stock and, unless the Commgtes provide otherwise, the right to
receive dividends paid with respect to such Stock.

(b)Awards of Performance Shardhe Performance Goals that shall apply to a Pedooa Award shall be
established by the Committee before the Perform@ycée commences or, if after such Performance €Clgab
commenced, while achievement of the Performance i&sabstantially uncertain. In awarding Perforicean
Shares, the Committee shall have the discretiarséosuch performance measures as it deems appeopitia
respect to Participants who are not reasonabliylikebe covered employees, within the meaning afi€sectio
162(m), at the time all or any part of a Restric&dck or Performance Share Award is otherwise cidzla by
the Participant's employer for federal income tasppses.

4.6Rights to Restricted Stock. Rights to Restricted Stock shall be subject tostmae terms and conditions as Restricted Stock, as
described in Section 4.5, except that Participeatsiving an Award of Rights to Restricted Stoclilshot have any of the rights of a
shareholder until such time as the Rights to RastitiStock vest, all restrictions are removed &ed3tock is issued to the Participant. In the
discretion of the Committee, however, a Participaay receive payment of, or have credited to a keeging account established for this
purpose the equivalent of, the amounts that wotlidravise be payable as dividends on the numbenares of Stock into which the Rights to
Restricted Stock may be converted.

4.7Unit Awards.

(a)Restricted UnitsRestricted Units may be granted in tandem with Alsasf Restricted Stock or Rights to
Restricted Stock, and may relate to any numbeudf shares. Restricted Units also may be grantgobuti
relation to an Award of Restricted Stock or Rigiat&kestricted Stock. An Award of Restricted Unhsl§ specify
the Restriction Period and other restrictions whitdy relate to such Units. Restricted Units awaldgdndem
with an Award of Restricted Stock or Rights to Regtd Stock shall be subject to the same termscanditions
as the Award of Restricted Stock or Rights to Retstl Stock to which such Units relate.
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(b)Performance UnitsPerformance Units may be granted in tandem witfoPeance Shares and may
relate to any number of such shares. Performands bhay also be granted without relation to an Aair
Performance Shares. An Award of Performance Uhid also specify the Performance Goals and Pedooa
Cycle applicable to the Award. Performance Ungsiesl in tandem with an Award of Performance Shsinalf
have the same Performance Goals and Performande &ythe Performance Shares to which they relaie.
value, if any, of Performance Units shall be paithe Participant based upon the degree to whieh th
Performance Goals were attained, with such redelisrmined as soon as practicable after the PeaforenCycle
ends.

4.80ther Stock or Cash Awards. The Committee may, in its sole discretion, graheotypes of Awards, which Awards may be payable
in cash, Stock, Restricted Stock or Rights to Raett Stock. Such Awards may be granted singlgpimbination with, in replacement of or
as alternatives to the grants or Awards describeldis Section 4, subject to such terms and camditas may be established in the documents
evidencing the Award. Any such Award shall be cstasit with the other types of Awards describedihesbject to the limits stated in
Section 3.3 and consistent with the goals and tikgsof the Plan.

SECTION 5
S ETTLEMENT OFA WARDS

5.1Forms of Payment. Awards shall settle in accordance with the termts@mnditions relevant to such Award, and in accocdavith
the procedures herein described.

5.2Exercising Options. Subject to the terms and conditions of the Awassgted Options may be exercised, in whole or in, pgrgiving
notice of exercise to the Company in such mannenasbe prescribed. This notice must be accompdnjigrhyment in full of the exercise
price in cash or by use of such other instrumetbh@sommittee may agree to accept.

Payment in full may be made in the form tfc® already owned by the Participant, which Stelehll be valued at Fair Market Value on
the date the Option is exercised. A Participant welects to make payment in Stock may not transéatibnal shares or shares of Stock with
an aggregate Fair Market Value in excess of théoDmxercise price plus applicable withholding x& Participant need not present Stock
certificates when making payment in Stock, so las@ther satisfactory proof of ownership of thecBtiendered is provided (e.g., attestation
of ownership of a sufficient number of shares @fcgtto pay the exercise price). The Committee dialke the discretion to authorize or
accept payment by other forms or methods or tdéskaa cashless exercise program; all within dimhations as may be imposed by the
Plan or any applicable law.

5.3Exercise of SARs. Stock Appreciation Rights may be exercised atithe,tto the extent of and subject to the conditiapglicable to
the Award. If the SARs were issued in tandem witlOgtion, the SAR is exercisable only when the Farket Value of the Stock subject to
the Award exceeds the Stock's Fair Market Valu¢herdate of grant. Stock Appreciation Rights isswébout relation to an Option Award
shall be exercisable, and the value of the SARsrd#hed, in accordance with the terms and conditiefevant to the Award. To the extent a
SAR is granted in tandem with an Option, the exercf the SAR shall cancel the related Option,thedexercise of such Option shall cancel
any related SAR. The amount paid to the Participgon the exercise of a SAR shall be the amouabkshed at the time the Award was
made and shall be not more than one hundred pegfb@dio) of the difference between the Fair Markelué of the Stock as determined on
the date the SAR is granted and the Fair Marketi& af the Stock on the date of exercise.

5.4Restricted Stock, Rights to Restricted Stock and Restricted Units. Except as otherwise provided in the Plan, at simeh &s all
restrictions applicable to an Award of Restrictédc®, Rights to Restricted Stock or Restricted Eaite met and the Restriction Period
expires, ownership of the Stock awarded subjestit restrictions shall be transferred to the Eigent free of all restrictions except
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those that may be imposed by applicable law; pexvithat if Restricted Units are paid in cash, gaigiment shall be made to the Participant
after all applicable restrictions lapse and thetfRe®n Period expires. To the extent a Restridtedt was granted in tandem with an Awart
Restricted Stock or Rights to Restricted Stocknpant of the Unit in cash shall cancel the relatedhrdl of Restricted Stock or Rights to
Restricted Stock and transfer of the Stock freeesfrictions shall cancel the related Restricted.Un

5.5Performance Shares and Performance Units. Except as otherwise provided in the Plan, a Perdioce Award shall be paid to the
Participant after earned in accordance with theseaind conditions applicable to the Award. All deti@ations with respect to the degree to
which the Performance Goals were met during théoRaance Cycle shall be made as soon as practiedtelethe end of the Performance
Cycle. Performance Awards may be paid in cash kS®Restricted Stock, Rights to Restricted Stoclamy combination thereof as the
Committee may determine. To the extent Performairits were awarded in tandem with Performance Sha@yment of the Units in cash
shall cancel the related Award of Performance Shaned payment of the Performance Share AwardaokSthall cancel the related
Performance Unit.

5.6Délivery of Stock. As soon as practicable after the exercise of ai@pthe satisfaction of restrictions applicabldRestricted Stock
or Rights to Restricted Stock or the satisfactdtgiament of Performance Goals over a PerformarymeCthe Company shall cause to be
delivered to the Participant evidence of the Pirdiat's unconditional ownership of such Stock, Wwhethrough use of certificated or
uncertificated shares. Shares acquired pursuahetexercise of an ISO shall be designated as@uthe records maintained by the Comg
for this purpose.

5.7Deferral of Recognition of Awards. To the extent allowed by the Committee, and in ed&oce with procedures established by the
Committee, Participants may elect to defer therimeoecognized due to the exercise of an NQSO or, ##dRapse of restrictions applicable
to Restricted Stock or Restricted Units, the eaymiha Performance Award, or the payment of angotype of Award (other than an ISO).

SECTION 6
T RANSFERABILITY

Awards cannot be assigned, transferred {atfaa by will or the laws of descent and distribn}, pledged, or otherwise encumbered
(whether by operation of law or otherwise); provdiat, if so determined by the Committee, a Pigditt may designate a beneficiary or
beneficiaries of the rights of the Participant wiéispect to any Award upon the death of the Ppditi During the lifetime of the Participant,
each Award shall be exercisable only by the Paiti or, if permissible under applicable law, bg juardian or legal representative of the
Participant.

SECTION 7
C HANGE IN C ONTROL

7.1Treatment of Options. Upon the occurrence of a Change in Control, ali@ystgranted to a Participant who is then empldyethe
Company or a Subsidiary shall, to the extent net thested or exercised, become fully vested andeiietely exercisable without regard to
the terms and conditions attached to such Options.

7.2Treatment of Restricted Stock. Upon the occurrence of a Change in Control, thgictisns then applicable to all outstanding shank
Restricted Stock awarded under the Plan shall aatioally lapse. If on the Change in Control datg dividends declared with respect to s
Restricted Stock have not been paid to the Paatitjghen all such amounts shall be paid withirtyiB0) days of the Change in Control d

7.3Treatment of Rightsto Restricted Stock. Upon the occurrence of a Change in Control, alhRido Restricted Stock shall be fully and
immediately vested and the Participant shall bd pathin




thirty (30) days the cash value of the shares oflSthat otherwise would have been issued bas¢ldeoRair Market Value of the Stock on the
Change in Control date, together with any then ithgvidends that have been declared on the nuwmi&nares of Stock into which an
Award of Rights to Restricted Stock can then beveoied.

7.4Treatment of Performance Shares. Upon the occurrence of a Change in Control, théoReance Goals then applicable to all
outstanding Performance Shares shall be deemafieditiThe Committee shall have the discretionay fo the Participant, in cash or Stock,
such amount of the Award, if any, in excess ofgafgr all outstanding Performance Cycles, asatlstetermine within thirty (30) days of tl
Change in Control date, together with any dividetelslared with respect to such shares that havegetditeen paid.

7.5Treatment of Units. Outstanding Awards of Units shall be valued by aseg that all Performance Goals have been satisiietany
other restrictions applicable to such Award havenbmet or have otherwise lapsed. The Committeé Ishad the discretion to pay to the
Participant such amount of the Award, if any, icess of target for all outstanding Performance €ycs it shall determine within thirty (30)
days of the Change in Control date. If such Unigsenissued in tandem with another Award, paymersgdich Units shall be made in Stock or
cash, depending on the payment terms relevanetéward.

7.6Definition of Changein Control. A Change in Control shall be deemed to have ocduoethe purposes of the Plan on the date of
occurrence of any of the events set forth in tlaistidn 7.6:

(a) the date the Company acquires knowleddiee filing under the Exchange Act of a statenmant
Schedule 13D, or any amendment thereto, relatiggttansaction or series of transactions in whigh@erson or
group deemed a person under Section 13(d)(3) dExisbange Act shall have become the beneficial owne
directly or indirectly (with beneficial ownershigtkrmined as provided in Rule 13d-3, or any succasse,
under the Exchange Act), of securities of the Camgpentitling the person or group to 20% or morauy class
of securities to which all stockholders of the Campwould be entitled to vote in the election ofdators were
an election held on such date; provided, that &mgksheld by a person or group who filed or who ledwave
been obligated to file a Schedule 13D or 13G wepect to beneficial ownership of securities of@loenpany
prior to January 1, 2005, any affiliate or ass@sats of January 1, 2005 of any such person, argfibgry or
any trust or estate included in any such persaraup, any member of the family of any such persma, trust
or estate (including the trustees or executoretfeestablished by or for the benefit of any spetson, or any
charitable foundation, whether a trust or a corpongincluding the trustees and directors therestablished by
or for the benefit of any such person (in each caséExisting Shareholder”), shall be excludedrthe stock
held by any person or group for purposes of det@ngiwhether the foregoing 20% threshold for se¢@si
ownership has been reached by such person or gradmrovided further that, notwithstanding thesfming,
the securities beneficially owned by any Existin@f@holder shall not be so excluded from the stesiri
beneficially owned by any person or group if suehspn or group includes any person who is not astigg
Shareholder and such person or group has benedisiarship of securities of the Company having 28%more
of all votes in the election of directors;

(b) the date on which there is a failuréndlividuals who were members of the Board of Dioestas of May
19, 2005 to constitute at least a majority of tloal8l of Directors, unless the election (or the m@tion for
election by the stockholders) of each new direatas approved by a vote of at least two-thirds eftttal of
such individuals then still in office and such atdeectors as may previously have been electetoninated
pursuant to such a two-thirds vote; or




(c) the date of approval by the stockholadrithe Company of an agreement (a “reorganizagneement”)
providing for (i) the merger or consolidation oét@ompany with another corporation in which the @any is
not the surviving corporation, or pursuant to whitkshcommon stock is converted, other than a mesdpere the
stockholders of the Company immediately prior & mierger or consolidation beneficially own, immeelia
after the merger or consolidation, stock of thepooation issuing cash or securities in the mergeoasolidation
entitling such stockholders to 50% or more of alies to which all stockholders of such corporatiauld be
entitled in the election of Directors or where thembers of the Board of Directors of the Companyédiately
prior to the merger or consolidation constitutemediately after the merger or consolidation, a migjof the
Board of Directors of the corporation issuing casBecurities in the merger or consolidation, Drtiie sale or
other disposition or liquidation of all or substaily all of the assets of the Company; provideolwaver, that
notwithstanding anything to the contrary in thiarRIno transaction or series of transactions sbaltitute a
“Change in Control” as to the holder of any Stogki@n if such transaction or series of transacti@uglired
such holder to be identified in any United Statssusities law filing as a person or a member of group
acquiring, holding or disposing of beneficial owstap of the Company's securities and effecting la&ft@e in
Control” as defined herein.

7.7Governing Provisions. In the case of any conflict between the provisiofithis Section 7 and any other provisions of ttenPthis
Section 7 will control.

SECTION 8
A DMINISTRATION

8.1Committee as Administrator.

(a)General.The Plan shall be administered by the Committeggchwbhall have full power and authority to
select Participants, interpret the Plan, grant Alsacontinue, accelerate, or suspend the exerfiigaiivesting
of an Award, and adopt such rules and procedureggerating the Plan as it may deem necessarypoppate.
Notwithstanding the above statement, once an aisastablished the Committee shall have no disoret
increase the amount of compensation a ParticiphnsesAwards are, or are reasonably thought toutgest to
Code Section 162(m) may earn by application of Resformance Goals relevant to an Award, althougduch
circumstances the Committee shall retain the discréo decrease the amount of compensation acRentit may
earn under the terms of an Award. Any action byGbenmittee to accelerate or otherwise amend an éaar
reasons other than Retirement, death, Disability Ghange in Control shall be made only in resptm$eisines
circumstances then existing and, if appropriatall shiclude application of a commercially reasomadbiscount to
the compensation otherwise payable to reflect glaeevof accelerated payment.

(b)Compliance with Applicable Lawhe power and authority of the Committee shalludel, but not be
limited to, making such amendments or modificatitmthe Plan or to an Award as may be necessatgoirable
to make available to Participants tax or other bBenef, or to comply with, the laws, regulationsaxcounting
rules of the United States, any state, any otheredtic jurisdiction or any foreign jurisdictionwhich any
member of the Company operates or in which Paditgpwho are subject to such laws reside or work.

8.2Delegation of Authority. To the extent permitted under Delaware law, the @dtee may delegate to officers of the Company @ny
all of its duties, power and authority under therP$ubject to such conditions or limitations asGleenmittee may establish. Notwithstanding
the preceding sentence, the Committee may not alelelge power to amend or terminate the Plan reoatithority to award performance-
based compensation or determine the degree to whitihcompensation has been earned with respantAevard for a Participant who is, or
is reasonably thought to be, subject to Code sed?(m). In no event, however, shall an officethef Company have or obtain the
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authority to grant Awards to himself or herseltomany person who is subject to Section 16 of theuBties Exchange Act of 1934.

8.3Accounting Standards. Calculation of changes to any Performance Goabéskeed for purposes of an Award shall be mademwith
regard to changes in accounting methods used bgdhgany or in accounting standards that may beined) by the Financial Accounting
Standards Board after a Performance Goal reladiamtAward is established and prior to the timecthpensation earned by reason of the
achievement of the relevant Performance Goal @ fmaihe Participant.

8.4Amendment of Awards. Except as otherwise provided in the Plan, the Cdtemghall have the discretion to amend the tefrasy
Award. Any such amendment may be made either potispéy or retroactively, as necessary, providedt tio such amendment shall either
impair the rights of an affected Participant withthe consent of such Participant or amend thegafan Option so as to reduce the Option
exercise price. Absent shareholder approval, thar@Gittee may not cancel any outstanding Option apthce it with a new Option with a
lower Option price, if such action would have tlheng economic effect as reducing the Option pricguoh a cancelled Option.

8.5Term of Plan. Contingent upon receipt of shareholder approva, Rtan shall be effective May 19, 2005, or sudteotlate as the
shareholders may provide at the time of approvald,shall remain in effect for a period of ten (¥8ars after such effective date, unless
earlier terminated by the Board.

SECTION 9
P LAN A MENDMENT AND T ERMINATION

9.1Amendment. The Company may, by written resolution of its Boardhrough action of the Committee, at any timd &iom time to
time, amend the Plan in whole or in part. Notwitinsting this authority, no such amendment shalhavit shareholder approval, have the
effect of repricing an Option, increasing the numtifeshares of Stock available for purposes of mgldwards, increasing the limits
described in Section 3.3 applicable to various $ygpeAwards, materially enhancing the benefits labéé to Participants, materially
expanding the class of individuals who are eligibleeceive Awards, or making such other changeasdd, under applicable law or
regulation, or standards issued by a self-regujainganization, require shareholder approval.

9.2Plan Termination. The Company may, by written resolution of its Bqdaestminate the Plan at any time.

SECTION 10
M ISCELLANEOUS

10.1Participant Rights. The right of a member of the Company to disciptinelischarge a Participant, or to exercise anytsigélated to
the tenure of any individual's employment or otbenvice shall not be affected in any manner byetlistence of the Plan or any action taken
pursuant to the Plan. The selection of an indiitloiaeceive an Award in any given Fiscal Year khat require that such individual receive
an Award in any subsequent Fiscal Year. Furtherptbeegrant to a Participant of a specific typéafard does not require that such
individual be selected to receive any other typAwérd. The Committee has the discretion to conssdeh factors as it deems pertinent w
selecting Participants and determining the typeaandunt of Awards to be made to a Participant.

10.2Participant Responsibilities. If a Participant shall dispose of Stock acquiredtigh exercise of an ISO within either (i) two {Zars
after the date the Option is granted or (ii) oney@ar after the date the Option is exercised, (nea disqualifying disposition), such
Participant shall notify the Company within sevéhdays of the date of such disqualifying dispositiln addition, if a Participant elects,
under Code section 83, to be taxed at the timeward of Restricted Stock (or other property
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subject to such Code section) is made, ratherdh#re time the Award vests, such Participant siatify the Company within seven (7) days
of the date the Restricted Stock subject to thetiele is awarded.

10.3withholding. The Company is authorized to withhold from any Retgtd Stock Shares granted and from any dividéade paid or
Restricted Stock the amount (in cash, Shares, sdwrrities, or other property) of any taxes regito be withheld in respect of a grant,
payment or settlement of Restricted Stock Sharempmpayment of dividends on Restricted Stock Shareinder this Plan and to take such
other action as may be necessary in the opinidhed€ompany to satisfy all obligations for the payptnof any such taxes.

10.4Funding. The Plan is an unfunded plan, and the Company dabligation to create any trust or separate funid otherwise set
aside funds or segregate assets to ensure payfreemt Award. The Plan does not create a fiduciaefgtionship between the Company and
any Participant or other person. To the extentRanyicipant or other person holds any rights biueiof an Award under the Plan, such right
shall be no greater than the right of an unsecgeseral creditor of the Company.

10.5Expenses. The expenses of maintaining and administering tae ghall be borne by the Company.

10.6lndemnification. To the extent permitted by law, members of the Catemand the Board shall be indemnified and heldritess
by the Company with respect to any loss, costijlitgtor expense that may reasonably be incurrecbinnection with any claim, action, suit
proceeding which may arise by reason of any aohussion under the Plan taken within the scop&efauthority delegated hereunder.

10.7Communications. The Company may, unless otherwise prescribed byappiicable state or federal law or regulation vje to
Participants any notices, grants, Awards, formgores or shares of Stock by using either papefemt®nic means.

10.8 nterpretation. Section and subsection headings are for convenignederence and not part of this Plan, and sialinfluence its
interpretation. Wherever any words are used irPae in the singular, masculine, feminine or netdem, they shall be construed as though
they were also used in the plural, feminine, masewr non-neuter form, respectively, in all casbere such interpretation is reasonable.

10.9Governing Law. To the extent not preempted by applicable fedesal the construction and interpretation of the Rlaall be made
in accordance with the substantive laws of theeStdDelaware, but without regard to any choiceanflict of laws provisions thereof.

10.10severability. If any provision of the Plan shall be ruled or @eetl invalid for any reason, said illegality orafidity shall not affect
the remaining provisions of the Plan, and such neimg provisions shall be construed and enforceidl sisch illegal or invalid provision had
never been included in the Plan.
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Appendix C

CURTISS-WRIGHT CORPORATION
2005 STOCK PLAN FOR NON-EMPLOYEE DIRECTORS

The Curtiss-Wright Corporation 2005 StoclrPlor Non-employee Directors is designed to enédine ability of the Company to attract
and retain exceptionally qualified individuals aondsest them with a proprietary interest in thevgtoand performance of the Company. For
purposes of this Plan, unless otherwise indicdtetiterm “Company” shall mean Curtiss-Wright Cogiamm.

1. Eligibility: All directors of the Companyho are not during the term of this Plan namedffisers or employees of the Company shall
participate in this Plan.

2. Definitions: As used in this Plan, thédwing terms shall have the following meanings whised in this or other sections of this Plan:

(a) “Award” means any Restricted Statlck option, outright Stock, stock appreciatiigit or any other cash or stock award
granted to a Non-employee Director, subject ta¢ies, conditions and restrictions of the Plan anslich other terms, conditions and
restrictions as may be established with respeahtdward.

(b) “Board” means the Board of Dirastof the Company.

(c) A “Change in Control” shall be deed to have occurred for the purposes of the Riiath® date of occurrence of any of the events
set forth in clauses (1), (2) and (3) of this subgeaph;

(1) The date the Company aaguknowledge of the filing under the Exchange Aa statement on Schedule 13D, or any
amendment thereto, relating to a transaction eesef transactions in which any person or grougntied a person under Section 13(d)(3) of
the Exchange Act shall have become the benefigiako, directly or indirectly (with beneficial owrship determined as provided in
Rule 13d-3, or any successor rule, under the Exgghéwt), of securities of the Company entitling gerson or group to 20% or more of any
class of securities to which all shareholders ef@mpany would be entitled to vote in the electbdirectors were an election held on such
date; provided, that any shares held prior to JanL,a2005 by a person or group who filed or whaulechave been obligated to file a
Schedule 13D or 13G with respect to beneficial asimip of securities of the Company, any affiliateaesociate as of January 1, 2005 of any
such person, any beneficiary or any trust or estataded in any such person or group, any membtreofamily of any such person, and ti
or estate (including the trustees or executorsetifeestablished by or for the benefit of any spetson, or any charitable foundation, whether
a trust or a corporation (including the trusteed dinectors thereof) established by or for the lfienEany such person (in each case, an
“Existing Shareholder”)shall be excluded from the shares held by any pessgroup for purposes of determining whetherftliegoing 209
threshold for securities ownership has been reabliedich person or group; and provided further, thatwithstanding the foregoing, the
securities beneficially owned by any Existing Shatder shall not be so excluded from the securlimseficially owned by any person or
group if such person or group includes any persbao i& not an Existing Shareholder and such persamaup has beneficial ownership of
securities of the Company having 20% or more ofatiés in the election of directors;

(2) The date on which thera filure of individuals who were members of theaBbas of May 19, 2005 to constitute at least a
majority of the Board, unless the election (ortloenination for election by the shareholders) ofhelaew director was approved by a vote «
least two-thirds of the total of such individugien still in office and such other directors as megviously have been elected or nominated
pursuant to such a two-thirds vote; or

(3) The date of approval by shareholders of the Company of an agreement ¢agamization agreement”) providing for (i) the
merger or consolidation of the Company with anotteporation in which the Company is not the sungwcorporation, or pursuant to which
its common stock is converted, other than a mendrere the shareholders of the Company immediatéty fo the merger or consolidation
beneficially own, immediately after the merger onsolidation, shares of the corporation issuind@assecurities in the merger or
consolidation entitling such shareholders to
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50%or more of all votes to which all shareholddrsuxh corporation would be entitled in the elettid directors or where the members of
the Board of the Company immediately prior to therger or consolidation constitute, immediately rafitee merger or consolidation, a
majority of the Board of the corporation issuinglt@r securities in the merger or consolidatior(jipthe sale or other disposition or
liquidation of all or substantially all of the assef the Company; provided, however that notwithding anything to the contrary in this PI
no transaction or series of transactions shalltttoibs a “Change in Control” as to any Non-emploiaeector if such transaction or series of
transactions required such Non-employee Directtetaentified in any United States securities fliwg as a person or a member of any
group acquiring, holding or disposing of benefi@alnership of the Company s securities and effgaifiChange in Control” as defined
herein.

(d) “Code” means the Internal Reve@aele of 1986, as amended from time to time.

(e) “Deferred Cash Account” means eroant established under this Plan for a Non-eng#dyirector to which all or portions of his
or her committee meeting fees and regular stipdlatanpensation have been or are to be creditdtkiform of cash.

(f) “Deferred Shares Account” meansaanount established under this Plan for a Non-eypea Director to which all or portions of
his or her committee meeting fees and regular lstipd compensation have been or are to be creditiaé form of Shares.

(9) “Fair Market Value” shall mean,tivrespect to any Shares, the simple average dfigineand low prices of such Shares on the
New York Stock Exchange or such other exchangeadirtg system on which Curt-Wright Common Stock is listed or then traded om th
date as to which Fair Market Value is to be cal@ddor, if there is no trading on the New York &d=xchange on such date, then on the
previous date on which there is such trading);

(h) “Governance Committee” shall méae Committee on Directors and Governance of ther@acomposed of not less than three
directors each of whom is a Non-employee Director.

(i) “Non-employee Director” shall hatlee meaning set forth in Rule 16b-3 promulgatedhieySecurities and Exchange Commission
under the Securities Exchange Act of 1934, as agterat any successor definition adopted by the Cission. By way of example, a
director qualifies under this definition if he dresis not an employee of the Company, does noiveecempensation from the Company other
than customary director fees, does not engageyimedated party transactions, and does not engagnyi material business relationships
which would require disclosure under the Securiigshange Act of 1934;

() “Plan” means the Curtiss-Wrightroration 2005 Stock Plan for Non-employee Diretor

(k) “Restricted Stock” shall mean &lyares granted Pursuant to Section 5 of this Btanjded that such definition shall remain
operative only as to Shares as to which the réisinig set forth herein have not lapsed,

() “Shares” shall mean shares ofdbmmon stock of the Company, $ 1.00 par value.

3. Administration of this Plan: Notwithstangd the foregoing provisions, the Governance Coreaishall have the exclusive authority to
determine: (i) the type or types of Award to benged to each Non-employer Director; (ii) determine number of Shares to be covered by
each Award granted to each non-employer Directijrgdétermine the terms and conditions for any Aevgranted hereunder to a Non-
employee Director, not inconsistent with the priis of the Plan. Decisions of the Governance Cdtemivith regards to Awards to any
Non-employee Director shall be final, conclusive amttiing upon all persons, including the Company, Hop-employee Director, any
stockholder, and any employee of the Company @utssidiaries. A majority of the members of the @uttee may determine its actions and
fix the time and place of its meetings.

This Plan shall be administered by the Satyeof the Company (the “Secretary”). Subjecttite terms of this Plan and applicable law,
(i) the Secretary shall have full power and autlydo construe, interpret and administer this P{@anthe Secretary may issue rules and
regulations for administration
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of this Plan and (iii) all decisions of the Secrgtaith respect to this Plan shall be final, costhe and binding upon all parties, including the
Company, the stockholders and the directors. Iretlent of the absence or inability of the Secretany Assistant Secretary shall have the
authority to act in his place. Subject to the teahthis Plan and applicable law, the Secretaryl laave full power and authority: (i) to
interpret and administer any instrument or agreemaating to Restricted Stock granted under thés (i) to establish, amend, suspend or
waive such rules and regulations and appoint sgehta as the Secretary shall deem appropriatbdégproper administration of this Plan; ¢
(iii) to make any other determination and take ather action that the Secretary deems necessalgsimable for the administration of this
Plan.

4. Shares Available for Grant: Subject tpuatinent as provided below, the total number ofr&havailable for grant under this Plan shall
not exceed fifty thousand (50,000) Shares:

(a) Sources of Shares Deliverable WUtiiis Plan. Such shares of Stock shall be madiate, at the discretion of the Governance
Committee, from authorized but unissued shareastmy shares or shares acquired in the open market.

(b) Adjustments. In the event thatm/ernance Committee shall determine that anydid or other distribution (whether in the
form of cash, Shares, other securities, or othepgnty), re-capitalization, stock split, reversacktsplit, reorganization, merger, consolidat|
split-up, spin-off, combination, repurchase or exulje of Shares or other securities of the Compasyance of warrants or other rights to
purchase Shares or other securities of the Compmaunther similar corporate transaction or occurecaffects the Shares such that an
adjustment is determined by the Governance Comanittéde appropriate in order to prevent dilutiosignificant enlargement of the benefits
or potential benefits intended to be made availaht#er this Plan, then the Governance Committelé #hauch manner as it may deem
equitable, adjust the number of Restricted Stock&houtstanding hereunder; provided, however aimafractional Shares created by such
transaction or occurrence may in the discretiothefGovernance Committee be rounded upwards t&hdres, to the end that no fractional
Shares shall remain outstanding hereunder. Notiaitlding any such corporate transaction or occueremg adjustment shall be made in the
number of Restricted Stock Shares to be granteéwoNon-employee Directors who are elected afteiottturrence of any such corporate
transaction or occurrence.

5. Features of Restricted Stock:

(a) Custody of Shares. Restricted ISgpanted hereunder shall be held by the Compaiitg cepresentative for the account of the
recipient until the restrictions expire, whereupassuming no event has occurred that would effémtfaiture of the recipient's interest in the
Shares, a book entry position, a certificate ofifteates evidencing unrestricted ownership of s8tlares shall be delivered to the recipient.

(b) Share Certificates. Should it bmeaecessary or convenient to issue certificateRéstricted Stock, such certificates shall be
subject to such stop transfer orders and otherigtishs as the Secretary may deem advisable uh@ePlan and the rules, regulations, and
other requirements of the Securities and Excharggeriission, any stock exchange upon which such Staarether securities are then listed,
and any applicable Federal or state securities,land the Secretary may cause a legend or legermsput on any such certificates to make
appropriate reference to such restrictions.

(c) Nature of Restrictions. During teriod of any restrictions relevant to any RestdcStock issued hereunder neither such
Restricted Stock nor any right under it may be spledged, alienated, attached, transferred, asdignotherwise encumbered other than by
will or the laws of descent and distribution orcdlserwise provided herein (a transfer may be maadsyant to a qualified domestic relations
order as defined by the Code or Title | of the Eogpk Retirement Income Security Act or the rulesebnder), and any purported sale,
pledge, alienation, attachment, transfer, assighwreencumbrance thereof shall be void and uneaédie against the Company.
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(d) Other Incidents of Ownership. Theipients of the Restricted Stock shall receivelimidends thereon, and shall be entitled to
vote them in any matter in which shareholders ef@ompany shall be entitled to vote. All such rigéihall be exercisable during the
recipient's lifetime only by the recipient or, Eqmissible under applicable law, by the particifsagtiardian or legal representative.

(e) Forfeiture of Restricted Stockilie event the recipient's membership on the Bsladl terminate by reason of his or her
resignation from the Board or by reason of hisardecision not to stand for re-election priortte lapsing of all restrictions or if the
restrictions are not otherwise removed by the Guamece Committee, all such Restricted Stock grataténdm or her hereunder, including all
right, title and interest of the recipient thereshall be forfeited by the recipient in their eatyr and shall revert to the Company.

(f) Change of Control. Notwithstandiagy other provision hereof, a Change of Contrallglesult in the immediate lapse of all
restrictions on Restricted Stock that was grangzédmder six months or more prior to the Chandgearftrol. Upon such event certificates
evidencing unrestricted ownership of Shares theg ltame free of restriction shall promptly be detad to the affected directors, and, to the
extent not already done pursuant to Section 6(lBdigecertificates reflecting the remaining redtans shall promptly be delivered to direct
who then have Shares that have not yet come freestfction.

6. Payment of Regular Stipulated Compensatial Meeting Fees in Shares; Deferral of Payments.

(a) Election to Receive Meeting Fered Regular Stipulated Compensation. Shares in di€lash. Subject to the terms and
conditions of this Plan, a Nogmployee Director may elect to receive Shares ofraon stock in lieu of all or a portion of the dir@cmeeting
fees and all or a portion of the quarterly instalhts of regular stipulated compensation that wotheérwise be payable in cash by the
Company for his or her service as a director. Slebtion shall be made in accordance with Sect{oh 6

As to Shares that the recipient dagsetect to defer pursuant to Section 6(b), belin,number of Shares (rounded up to the next
whole Share in the event of a fractional Shardyet@aid in lieu of any meeting fee and any givestattment of regular stipulated
compensation, or portion thereof, shall be the igabthat results from the division of the dollalwe of the fee or installment, or portion
thereof, by the Fair Market Value of Shares aefdate the fee or installment would have beconeeathd payable to the director had it not
been for his or her election hereunder. As to Shtrat the recipient does elect to defer pursumBection 6(b), the number of Shares shall be
calculated as in the preceding sentence. Exceptregipect to any Shares the director has electéefén pursuant to Section 6(b), certificates
representing Shares payable hereunder shall be=gedi to the Non-employee Director as soon as ipedute.

(b) Deferrals of Meeting Fees and Rag8tipulated Compensation. Subject to the temascanditions of this Plan, a Non-employee
Director may elect to defer all or a portion of Bleares payable under Section 6(a) and all orqmwtdf the director meeting fees and
installments of regular stipulated compensatiorapss/in cash by the Company for his or her seraga director for the calendar year. Such
elections shall be made in accordance with Se@fon A Non-employee Director who elects to so defell have any deferred Shares
deferred in the form of Shares and any deferred oaeting fees and cash installments of regulpulstied compensation deferred in the f
of cash.

(c) Elections.

(2) All elections under Sectd(a) and 6(b) shall (A) be made in writing antivéeed to the Secretary of the Company and
(B) be irrevocable. All elections for payments efeatrals in the form of Shares shall be made bddmeember 31 of the year prior to the year
in which the Shares or director's meeting feesiasigliments of regular stipulated compensationt@atge earned, except that in the case of an
individual who becomes a Non-employee Directormiyia calendar year, the election
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may be made within thirty days after he or she rexoa Non-employee Director, provided, howevet, tti@election shall not be effective
with respect to meeting fees and installments giile stipulated compensation earned in whole @airt during the first six months
following the election.

Elections for deferrals in floem of cash under Section 6(b) shall be made drefwre December 31 prior to the year the
director's meeting fees or installments of regstgulated compensation are to be earned, excepirtlthe case of an individual who becol
a Non-employee Director during a calendar yeargthetion may be made within thirty days after hslee becomes a Non-employee
Director, provided, however, that the election khat be effective with respect to meeting fees imsthllments of regular stipulated
compensation earned in whole or in part during ghity day period. Deferral elections shall alpeaify (A) the portions (in 10%
increments) to be deferred and (B) the future dattates on which deferred amounts are to be paldlee method of payment (lump sum or
annual installments of approximately equal amoqnpsto 10)), provided, however, that in no everalishny such election be structured in a
manner that could result in a deferral of less tlwamyears from the date of election, or that caekllt in the deferral of any future payment
or installment to a date later than the twentyfdinniversary of the date of the election.

In the event of an election @n8ection 6(a) for director meeting fees or imstahts of regular stipulated compensation to be
paid in Shares, the election shall specify theiportin 10% increments) to be so paid. Any changh vespect to the terms of an election for
(A) the payment of director meeting fees or instaihts of regular stipulated compensation underi@e6(a) from Shares to cash or vice
versa and (B) the amount of any deferral in thenfof Shares and the timing or amount of paymeiois fihe Deferred Shares Account shall
be effective six months following such change ia d¢tection.

(2) Credit of Deferrals. A Nemployee Director who has elected to defer ShardenSection 6(b) shall receive a credit to h
her Deferred Shares Account for each deferral aclibe number of Shares so credited for each dgfaction shall be as determined in
accordance with Sections 6(a)and 6(b). A Non-emg#dyirector who has elected to defer cash compensatder Section 6(b) shall receive
a credit to his or her Deferred Cash Account fahedeferral action. The amount of such credit ségllal the amount of the deferral in
question. The timing of each credit under thisisacthall be as of the date that the fee or imstatit to which the credit relates would have
become due and payable to the director had it @em lfor his or her election or elections hereunder.

(3) Dividends and Interest. E&ime a cash dividend is paid on the Shares, aétoployee Director who has Shares credited to
his or her Deferred Shares Account shall receigesdit for such dividends on the dividend paymeatedo his or her Deferred Shares
Account; provided dividends paid with respect ta®is granted under Section 6(a) shall not be ediit the Deferred Shares Account but
shall instead be promptly paid directly to such Momployee Director unless such director shall heleeted to defer receipt of the Shares to
which the dividend relates as provided in Sectif).6The amount of the dividend credit shall berthenber of Shares (rounded to the nearest
one-hundredth of a Share) determined by multiplyiregdividend amount per Share by the number ofeéSheredited to such director's
Deferred Shares Account as of the record datéhfodividend and dividing the product by the Fairkéa Value per Share on the dividend
payment date. The Cash Account of a Non-employeecRir shall be credited on the first businessafagach calendar quarter with interest
on such account's balance at the end of the pregediarter, payable at a rate equal to the predakof borrowing of the Company on such
date as determined from time to time by the Chie&fcial Officer, Controller or Treasurer of ther@uany.

(4) Payouts. Deferred Cash Awxs will be paid out in cash and Deferred Sharesofints shall be paid out in full Shares,
provided, however, that, on the occasion of theypayt of the final installment of Shares to be mauleof a Deferred Shares Account,
fractional Shares totaling less than a full Sha@dlde rounded upwards to the next full Share h@amounts credited to a Deferred Cash
Account and certificates representing Shares @edd a Deferred Shares Account shall be
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delivered to the Non-employee Director as soonrastigable following the termination of the defér@ when they would become due in
terms of the deferral, and consistent therewith.

(d) No Stock Rights. The deferral bges into a Deferred Shares Account shall cordaights upon the Non-employee Director in
whose name such account exists, as a shareholtler Gompany or otherwise, with respect to the &hheld in such Deferred Shares
Account, but shall confer only the right to recesteeh Shares credited as and when provided herein.

(e) Change in Control. Notwithstandarything to the contrary in this Plan or any etettin the event a Change in Control occurs,
amounts and Shares credited to Deferred Cash Atzand Deferred Share Accounts shall be promp#yiduted to the appropriate Non-
employee Directors.

(f) Beneficiaries. A Non-employee Diter may designate at any time and from time tetarbeneficiary or beneficiaries for his or
her Deferred Cash and Deferred Shares Accounteievent either or both of said accounts may be quati following his or her death. Such
designation shall be in writing in such form as rbayprescribed by the Company and shall be recdiyéde Company at least 30 days prior
to the death to be effective.

7. Amendment and Termination. Except toakient prohibited by applicable law and unless esgly provided in this Plan:

(a) Amendments to this Plan. The Boaay amend, alter, suspend discontinue or termih&dlan without the consent of any
stockholder, participant, other holder or beneficiaf Restricted Stock or other person; providemlyéver, that (a) the provisions of the Plan
may not be amended more than once every six maotities than to comport with changes in law, thérgstequirements of any exchange or
trading system on which the Company Common Stotikted, the Code or the rules thereunder, anag¢kguch action shall:

(i) increase the benefits accruingitectors under this Plan,

(ii) increase the quantum of Stock that may beddsaunder this Pla
(i) materially modify the requirements as to @bigjty for participation in this Plan; ¢

(iv) adversely affect the rights under argsticted Stock theretofore granted under this Bfahe rights to
any amounts or Shares theretofore credited to aref Cash Account or a Deferred Shares Account.

(b) Correction of Defects, Omissionsl &nconsistencies. The Secretary may correct afgct] supply any omission, or reconcile any
inconsistency in this Plan or any Restricted Stadke manner and to the extent he or she shathdissirable to carry this Plan into effect.

8. General Provisions

(a) Withholding. The Company is authed to withhold from any Restricted Stock Shanemted and from any dividends to be paid
on Restricted Stock the amount (in cash, Sharbey securities, or other property) of any taxesiiregl to be withheld in respect of a grant,
payment or settlement of Restricted Stock Sharempmpayment of dividends on Restricted Stock Sharainder this Plan and to take such
other action as may be necessary in the opinidhed€ompany to satisfy all obligations for the paytnof any such taxes.

(b) No Limit on Other Compensation #&rgements. Nothing contained in this Plan shallgmethe Company from adopting or
continuing in effect other or additional compensatarrangements, and such arrangements may be gétherally applicable or applicable
only in specific cases.

(c) No Right to Continued Board Mend#gp. The grant of a benefit hereunder shall natdrestrued as giving a participant the right
to be retained as a director of the Company. Trer@may at any time fail or refuse to nominate @igpant for election to the Board, and
the stockholders of the Company may at any eleddibor refuse to elect any participant to the Bbfxee from any liability or claim under
this Plan or any grant hereunder.
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(d) Governing Law. The validity, consttion, and effect of this Plan and any rules segiilations relating to this Plan shall be
determined in accordance with the laws of the Sihfeelaware and applicable Federal law.

(e) Severability. If any provisionthis Plan or any grant or deferral hereunder isemomes or is deemed to be invalid, illegal, or
unenforceable in any jurisdiction, or as to anysparor any other grant or deferral, or would digifypi¢his Plan or any grant or deferral under
any law deemed applicable by the Secretary, sunVigion shall be construed or deemed amended tmicorio applicable laws, or if it
cannot be so construed or deemed amended withnathie idetermination of the Secretary, materiallgraig the intent of this Plan or the gr:
or deferral, such provision shall be stricken asttch jurisdiction, person, grant or deferral, #reremainder of this Plan and any such grant
or deferral shall remain in full force and effect.

(f) No Trust or Fund Created. Neither thiarPhor any grant or deferral, nor any account penig thereto shall create or be constr
to create a trust or separate fund of any kindfaduciary relationship between the Company anamigipant or any other person. To the
extent that any person acquires a right to rec8hares or cash from the Company pursuant to this, Blch right shall be no greater than the
right of any unsecured general creditor of the Camyp

(g) No Fractional Shares. No fractidBlhares shall be issued or delivered pursuartisaPian.

9. Effective Date of this Plan. Contingepba its approval by a majority of the votes casth®/shareholders of the Company at its
Annual Meeting of Shareholders, this Plan shakfbective as of May 19, 2005.

10. Term of this Plan. No Restricted Stoblai®s shall be granted under this Plan on or #feetenth anniversary of its effective date, nor
shall any elections be made a Non-employee Direxdter such anniversary. However, unless otherexgpeessly provided in this Plan or in
the restrictions or provisions applying to RestitStock Shares previously issued or deferralsiqusly made, any Restricted Stock Shares
theretofore granted and deferrals theretofore maaleremain outstanding beyond such date (subjebitprovisions of Section 6(c)(1)) and
the authority of the Secretary to interpret, camstadminister and make determinations under 1ais, Rnd the authority of the Board to
amend this Plan, shall extend beyond such tentiversary.
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APPENDIX D
CURTISS-WRIGHT CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS OF CURTIS S-WRIGHT CORPORATION FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON THURSDAY, MAY 19, 2005

The undersigned hereby constitutes and appoints MNRR. BENANTE, GLENN E. TYNAN and MICHAEL J. DENT®, and
each of them, as proxies of the undersigned, witlpbwer to appoint his substitute, and authorizash of them to represent and to vote all
shares of common stock, par value $1.00 per shatkClass B common stock, par value $1.00 per sh&furtiss-Wright Corporation (the
“Company”) which the undersigned is entitled toevat the Annual Meeting of Stockholders (the “Aniidaeting”) to be held on May 19,
2005, at the Wilshire Grand Hotel, 350 PleasanteyalVay, West Orange, New Jersey 07052, commerati@g0 p.m. local time, or any
adjournment or postponement thereof, with all tbevgrs the undersigned would have if personallygggsespecting the following matters
described in the accompanying proxy statementiarttieir discretion, on other matters which comfbethe meeting.

When properly executed, this proxy will be votedtia manner directed herein by the undersignedkistdder(s). If no direction
is given, this proxy will be voted FOR all of thér&ctor nominees listed in Proposal One and FORd®%als Three, Four, Five, Six and
Seven. In their discretion, the proxies are eathaxized to vote upon such other business as napeply come before the Annual Meeting
and any adjournments or postponements thereofdkisolder wishing to vote in accordance with theRbof Directors’ recommendations
need only sign and date this proxy and return ihenenclosed envelope.

The undersigned hereby acknowledge(s) receipicopg of the accompanying Notice of Annual Meetifiggtockholders, the
proxy statement with respect thereto and the Cogipamnual Report to Stockholders and hereby re{®kany proxy or proxies heretofore
given. This proxy may be revoked at any time befoigexercised.

PROXY VOTING INSTRUCTIONS



VIA MAIL: Date, sign and mail your proxy card indtenvelope provided as soon as possible.
OR

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

OR

VIA INTERNET: Access “www.voteproxy.com” and follothe on-screen instructions.
Have your control number available when you actessveb page.

COMPANY NUMBER:
ACCOUNT NUMBER:

CONTROL NUMBER:

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

PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE: [X]




The Board of Directors recommends a vote FOR all ahe Director nominees
listed in Proposal One and FOR Proposals Three, FouFive, Six and Seven.

Election of Class B common stock Directc

[ ]1FOR all nominees listed below [ JWITHHOLD AUTHORITY
(except as marked to the contra to vote for all nominees listed belc

Martin R. Benante, James B. Busey 1V, David Lagkarl G. Miller,
William B. Mitchell, John R. Myers, William W. Siét and J. McLain Stewart

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANYINDIVIDUAL, WRITE THAT NOMINEE’ S NAME(S)

IN THE SPACE PROVIDED BELOW:

Proposal to combine the Compasiywo classes of common stock into a single classmmon stock by converting the Common St
and Class B common stock into a new class of constmok on a or-for-one basis

[ TFOR [ TAGAINST [ JABSTAIN

Proposal to amend the Company’s Restated Cer#figlncorporation to increase the number of altledrshares of common stock
from 45,000,000 shares to 100,000,000 shi

[ 1FOR [ TAGAINST [ 1ABSTAIN

Proposal to approve the Comp’s 2005 Omnibus Lor-Term Incentive Plar

[ 1FOR [ TAGAINST [ 1ABSTAIN

Proposal to approve the Comp’s 2005 Stock Plan for N-Employee Directors
[ 1FOR [ TAGAINST [ 1ABSTAIN

Proposal to approve the appointment of Deloitteddhe, LLP as the Compeé’s independent accountants for 2C

[ TFOR [ TAGAINST [ JABSTAIN

To change the address on your account, please thisdbox [ ]

and indicate your new address in the address dpdow. Please note that changes to the registen®e () on the account may not be
submitted via this method.

SIGNATURES

This proxy must be signed exactly as the name appemeon. When shares are held jointly, each holde




should sign. When signing as executor, administrattorney, trustee or guardian, please givetitldl as such. If the signer is a corporation,

please sign full corporate name by duly authoriziider, giving full title as such. If signer ispartnership, please sign in partnership nam
authorized person.

Signature of Stockholder Date:

Signature of Stockholder Date:




CURTISS-WRIGHT CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS OF CURTIS S-WRIGHT CORPORATION FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON THURSDAY, May 19, 2005

The undersigned hereby constitutes and appoints MNRR. BENANTE, GLENN E. TYNAN and MICHAEL J. DENT®, and
each of them, as proxies of the undersigned, witlpbwer to appoint his substitute, and authorizash of them to represent and to vote all
shares of common stock, par value $1.00 per shateClass B common stock, par value $1.00 per sbhfeurtiss-Wright Corporation (the
“Company”) which the undersigned is entitled toevat the Annual Meeting of Stockholders (the “Aniridaeting”) to be held on May 19,
2005, at the Wilshire Grand Hotel, 350 PleasanteyalVay, West Orange, New Jersey 07052, commerati@g0 p.m. local time, or any
adjournment or postponement thereof, with all tbevgrs the undersigned would have if personallygmegsespecting the following matters
described in the accompanying proxy statementiarttieir discretion, on other matters which comtbethe meeting.

When properly executed, this proxy will be votedhia manner directed herein by the undersignedistdder(s). If no direction
is given, this proxy will be voted FOR the Directayminee listed in Proposal Two and FOR Proposhtsd; Four, Five, Six and Seven. In
their discretion, the proxies are each authoripegbte upon such other business as may properlg dcmfore the Annual Meeting and any
adjournments or postponements thereof. A stockihelihing to vote in accordance with the Board @€btors’ recommendations need only
sign and date this proxy and return it in the esgtbenvelope.

The undersigned hereby acknowledge(s) receipicopg of the accompanying Notice of Annual Meetifiggtockholders, the
proxy statement with respect thereto and the Cogipamnual Report to Stockholders and hereby re{®kany proxy or proxies heretofore
given. This proxy may be revoked at any time befbigexercised.

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

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

OR

VIA INTERNET: Access “www.voteproxy.com” and follothe on-screen instructions.
Have your control number available when you actessveb page.

COMPANY NUMBER:
ACCOUNT NUMBER:

CONTROL NUMBER:

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

PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE: [X]




The Board of Directors recommends a vote FOR the Bactor nominee
listed in Proposal Two and FOR Proposals Three, FauFive, Six and Seven.

2. Election of Common Stock Directc
[ 1FOR S. Marce Fuller [ TWITHHOLD AUTHORITY
to vote for S. Marce Fulle

3. Proposal to combine the Compasiyivo classes of common stock into a single classmmon stock by converting the Common St
and Class B common stock into a new class of comstmok on a or-for-one basis

[ TFOR [ TAGAINST [ JABSTAIN

4. Proposal to amend the Company’s Restated Cer#fizgitncorporation to increase the number of auledrshares of common stock
from 45,000,000 shares to 100,000,000 shi

[ ]FOR [ ]AGAINST [ ]ABSTAIN
5. Proposal to approve the Comp’s 2005 Omnibus Lor-Term Incentive Plar
[ ]FOR [ ]AGAINST [ ]ABSTAIN
6. Proposal to approve the Comp’s 2005 Stock Plan for N-Employee Directors
[ ]FOR [ ]AGAINST [ ]ABSTAIN
7. Proposal to approve the appointment of Deloittedudhe, LLP as the Compé’s independent accountants for 2C
[ ]FOR [ ]AGAINST [ ]ABSTAIN

To change the address on your account, please thisdiox [ ]
and indicate your new address in the address $pow. Please note that changes to the registenae (s) on the account may not be
submitted via this method.

SIGNATURES

This proxy must be signed exactly as the name appemeon. When shares are held jointly, each helieuld sign. When
signing as executor, administrator, attorney, &esir guardian, please give full title as suckhéfsigner is a corporation, please sign full
corporate name by duly authorized officer, giving fitle as such. If signer is a partnership, pkeaign in partnership name by authorized
person.

Signature of Stockholder Date:

Signature of Stockholder Date:

End of Filing
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