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CURTISS-WRIGHT CORPORATION

1200 Wall Street West, Lyndhurst, New Jersey 07071
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of Curtiss-Wright Corporation:

Natice is hereby given that the Annual Meeting tafcRholders of Curti-Wright Corporation, a Delaware corporation, wil beld at the
Novotel Meadowlands Hotel, One Polito Avenue, Lyaidh, New Jersey on Friday, May 5, 1995, at 2:00. pfor the following purpose:

(1) To elect six directors, each to hold officeiltite next Annual Meeting of Stockholders and Ui or her successor shall have been
elected and shall qualify;

(2) To consider and act upon a proposal to appttee€orporation's 1995 Long-Term Incentive Plan;
(3) To appoint independent accountants for theeciiryear, Price Waterhouse having been nominatedaisby the Board of Directors; and
(4) To consider and transact such other businessaggroperly come before the meeting.

Only holders of common stock of record at the clofSleusiness on March 10, 1995 are entitled toceadf and to vote at the meeting. A lis
such holders will be at the offices of the Corpiarat1200 Wall Street West, Lyndhurst, N.J. 07Gitirjng the ten days preceding the mee
date.

PLEASE FILL IN, SIGN AND PROMPTLY RETURN YOUR PROXY IN THE

ENCLOSED POSTAGE-PAID ENVELOPE. Stockholders whamto attend the meeting in person are neverthedgsested to sign and
return their proxies to make certain that theicktwill be represented at the meeting should theprievented unexpectedly from attending.

By Order of the Board of Directors,
Dana M. Taylor, Jr.
Secretary

March 13, 199%- 1 -



CURTISS-WRIGHT CORPORATION
1200 Wall Street West, Lyndhurst, New Jersey 07071

PROXY STATEMENT

This Proxy Statement is furnished by Curtiss-Wrigbtporation (hereinafter called the "Corporationthe "Company") in connection with

the solicitation of proxies for use at the Annuaéfing of Stockholders to be held at the time dadepand for the purposes set forth in the
foregoing Notice of Annual Meeting of StockholdeFhe Proxy Statement and accompanying proxy wifiits¢ mailed to stockholders on or
about March 17, 1995.

As of March 10, 1995, the record date for deterngrthe holders of common stock entitled to notitara to vote at the Annual Meeting,
there were outstanding and entitled to vote atimeual Meeting 5,059,053 shares of common stockhEhare of stock is entitled to one
vote.

The proxy card provides space for a shareholdesittthold voting for any or all nominees for the Bd@f Directors, and to abstain from
voting for the appointment of independent accoustanfor the Corporation's 1995 Lofig@rm Incentive Plan if the shareholder choose®
so. The election of directors requires a pluradityhe votes cast while the approval of the appoértt of independent accountants and of the
Corporation's 1995 Longlerm Incentive Plan both require the affirmativeéevof a majority in interest of the stockholderegent in person «
by proxy and entitled to vote. Abstentions and krakon-votes are counted for purposes of detergiwimether a quorum is present at the
meeting. An abstention will be treated as a negatote with respect to each matter other than léxgtien of directors as to which the
shareholder abstained. As to broker non-votesbibéier indicates on the proxy that it does notehdigcretionary authority to vote on a
particular matter, those shares will not be conrsid@as present and entitled to vote with respetttabmatter.

Where a specific designation is given in the praith respect to the vote on the election of diresstthe appointment of independent
accountants, or approval of the Corporation's 199%g-Term Incentive Plan, the proxy will be votedaiccordance with such designation. If
no such designation is made, the proxy will be datefavor of the directors named below, in favbtte appointment of independent
accountants, and in favor of the 1995 Ldorerm Incentive Plan. Anyone giving a proxy may fexd at any time before its use at the Mee
by personally appearing at the Meeting and castingntrary vote, or by giving a later proxy indingta desire to vote differently than is
indicated by his earlier proxy.

ELECTION OF DIRECTORS

At this Annual Meeting six directors are to be &l each to hold office until the next Annual Megtof Stockholders and until his or her
successor shall have been duly elected and stallfyguEach nominee has been recommended for elebty the Nominating Committee of
the Board of Directors and by the Board. In thenttieat any such nominee should become unavaifableection, the persons named in the
proxy may vote for the election of a substitute ma@e. However, the Board of Directors has no reasdielieve that any of the nominees
described below will be unavailable for election.
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Shirley D. Brinsfield, Chairman of the Board of Bitors, has decided to retire upon the expiratfdrisopresent term, and will not stand for
reelection as a director at the Annual Meetingtotkholders. Mr. Brinsfield has served as a direstoce 1972. His contribution through the
years has been valued and appreci:

The following information is provided as of Marc, 11995 with respect to each nominee for elect®a director.

Business Experience and
Principal Occupation

For Last Five Years; Year
Directorships in Public First
Corporations and Investme nt Elected

Name Companies; Age Director
Thomas R. Berner Partner in Berner & Berner, P.C., attorneys.

Age 47. 1990
John S. Bull  Former President of Moran Towing & Transpor-

tation Co., Incorporated, engaged in marine

transportation. Age 84. 1961
James B. Busey,|V President and chief executive off icer of

Armed Forces Communications and E lectronics

Association since September 1992; Director,

Mitre Corporation since February 1995;

Director, Texas Instruments, Inco rporated

since July 1992; Deputy Secretary , U.S.

Department of Transportation, 199 1-June 1992;

Administrator, Federal Aviation A dministration,

1989-91; retired from U.S. Navy a s Admiral in

1989. Age 62.
David Lasky President of Curtiss-Wright Corpo ration since

May 1993; formerly Senior Vice Pr esident,

General Counsel and Secretary of the Corporation.

Age 62. 1993
William W. Sihler Professor of Business Administrat ion, Darden

Graduate School of Business Admin istration,

University of Virginia. Age 57. 1991
J. McLain Stewart Director, McKinsey & Company, Man agement

Consultants. Age 78. 1989



The following table sets forth information concergithe ownership of common stock of the Corporalipreach director and nominee, each
of the executive officers named in the Summary Cemsption Table below and all directors and exeeuificers as a group, as of March
1995. Except as noted in the first footnote to thide, the shares were owned directly and the oiaeé the sole voting and investment po

in respect thereof. None of those individuals owaey common stock of Unitrin, Inc., Argonaut Groups., or Teledyne, Inc. (For
information in respect of the relationship amongttim Inc., Argonaut Group, Inc., Teledyne, Inadathe Corporation, see pages 18 and 19.)

Number of Shares

Name of Beneficial Owner Beneficially Owned
Thomas R. Berner 485 a
John S. Bull 250
James B. Busey, IV 0
David Lasky 36,541 c
Robert E. Mutch 9,750d
Gerald Nachman 22,686 e
William W. Sihler 200

J. McLain Stewart 0
Dana M. Taylor, Jr. 5,350 f
George J. Yohrling 6,186 g

Directors and Executive
Officers as a group
(13 persons) 81,448

% of

Outstanding
Common Stock

T OOTCTOTOTCOTOTOTUTUT

=
X

Note:

a Includes 190 shares owned by Nancy Berner, viifdroBerner. Mr. Berner denies that he is the liieatowner of such shares.

b Less than one percent

¢ Includes right to purchase 12,900 shares throlglexercise of stock options.

d Includes right to purchase 6,500 shares through
of stock options.

e Includes right to purchase 6,900 shares through
of stock options.

f Includes right to purchase 3,400 shares through
of stock options.

g Includes right to purchase 3,060 shares through
of stock options.

the exercise

the exercise

the exercise

the exercise



OPERATION OF BOARD OF DIRECTORS AND COMMITTEES

During 1994 the Board of Directors held five meg8inAll of the Directors attended at least 75%haf aggregate of all meetings in 1994 of
the Board of Directors and Committees on which theywed.

The Audit Committee of the Board of Directors, ity consisting of Messrs. Thomas R. Berner, JhRull, and William W. Sihler, met
two times during 1994. The Committee's functiordude the following: making recommendations toBward as to the nomination of
independent accountants for appointment by th&kktiders; reviewing annual financial statementthefCorporation prior to their
publication; reviewing the report by the indepertdmtountants concerning the prior year's auditmadagement's response thereto; and
consulting with the independent accountants andagement concerning internal accounting controls.

The Executive Compensation Committee, presentlgisting of Messrs. Thomas R. Berner, John S. Budl McLain Stewart, met three
times during 1994. This Committee reviews compeosaif elected officers prior to submission to Bward; establishes specific awards ti
made to individuals under the Corporation's Inaen€ompensation, Stock Option and Restricted SRaokhase Plans; and reviews the
establishment and/or amendment of executive conapiensplans, including the Employees' Savings avésdtment Plan.

The Nominating Committee, presently consisting &gsrs. John S. Bull and J. McLain Stewart, met amd®94. Its responsibilities include
the following: (i) recommending to the Board of &itors nominees for election as Directors; (iipbbshing procedures for identifying
candidates for the Board and periodically reviewpagential candidates; and (iii) recommending ® Bwoard criteria for Board membership.
Any stockholder may recommend nominees to the Cdiaenfor consideration by writing to the Secretaf'yhe Corporation. Such
submission should include the full name and addvésach proposed nominee, a statement of hisrdrdsmness experience and
qualifications and a written statement from theposed nominee consenting to his or her nominatichagreeing to serve if elected.

INDEPENDENT ACCOUNTANTS

The Board of Directors has nominated the firm aé®kVaterhouse for appointment by the stockholdersdependent accountants for the
purpose of auditing and reporting upon the findreti@ements of the Corporation for its fiscal yeading December 31, 1995, subject to the
approval of its appointment by stockholders atAhaual Meeting. The firm of Price Waterhouse wagagred on March 19, 1992 and served
in this capacity for the Corporation through thexéil year ended December 31, 1994. The selectiBnicd Waterhouse to serve as
independent accountants of the Corporation wasdbgsen a recommendation by the Audit CommitteenefBoard of Directors and was
approved by the full Board. Representatives oféPvitaterhouse are expected to be present at theahNtmeting of Stockholders to make
such statements and answer such questions aspopagte.

If the stockholders fail to so appoint Price Waterse, the Board of Directors, pursuant to the By af the Corporation, will appoint other
independent accountants to perform such dutiethécurrent fiscal year. It is not contemplated gwch appointment of other independent
accountants would be submitted to the stockholidensatification. The appointment of independent@mtants to serve with respect to the
year 1996 would be acted upon by the stockholdetsee@ Annual Meeting early in that yei
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EXECUTIVE COMPENSATION
Report of Executive Compensation Committee on EtveelCompensation

The Executive Compensation Committee (the "Comaiijtef the Board of Directors is responsible for itdministration of the executive
compensation program of the Corporation. The Cobemis composed of three non-employee Directors, avh not eligible to participate in
the Corporation's compensation plans for employees.

In 1994 the compensation of the executive officérhe Corporation consisted of salary, cash awandier the Modified Incentive
Compensation Plan (the "I.C. Plan") of the Cordomatand stock options pursuant to the Corporatiamended 1985 Stock Option Plan. The
levels of these compensation elements are arrivdd@ugh consideration of a number of objectivd anbjective factors. Salaries are
reviewed by the Committee, generally annually, ééy@n the basis of individual performance and dbations to the Corporation. The
recommendations of the Committee as to salary tdprgs are acted upon by the Board. The maximunuatravailable each year for
awards under the I.C. Plan is based solely onrautar tied to the earnings of the Corporation ahale/(i.e., the sum of 12% of the excess
over $3,000,000 of consolidated net earnings (¢ters and before deducting such 12% amount) oCtrporation and its subsidiaries for
each of the four consecutive years immediatelyquin the year in which the current award is tortaele, less the aggregate amount of the
awards made during the three consecutive years dtiatedy preceding the year in which the currenti@wa to be made). Stock options are
offered to officers and key employees to providditimhal motivation to work toward increasing tha@we of the Corporation.

In determining Mr. Lasky's salary the Committeekt@@o account specific measures of performanagduding operating income, return on
net worth, and operating cash flow, both actuallaudigeted and forecasted for the Corporation feffitist quarter of 1994 as well as for full
year 1993. The Committee also took into considenatarious indicators of corporate performance &kimg an award to Mr. Lasky under
I.C. Plan. In awarding stock options to Mr. Lasttye Committee considered Mr. Lasky's efforts tolampent strategic planning methods to
develop and grow the Corporation's business. Atssiclered were a number of objective financial messof corporate performance.

With respect to considering the increase of saasfats other executive officers the Committeesidared each person's years of service and
total compensation received. The Committee thesidened schedules showing operating income, remmet worth and operating cash
flow, actual, budgeted and forecasted, of each@fQorporation's facilities and of the Corporatisna whole. At the same time, the
Committee took into account the relationship of¢henpensation of the Corporation's executive office the compensation of individuals
occupying comparable positions in other organiretiof a similar size and nature, with a view toueimg) that executives are appropriately
compensated, properly motivated and, where desirabé retained in the employment of the Corpaomafithe Committee also considered
factors relating to the performance of the indiabofficers. In making awards to its executive oéfis under the I.C. Plan, the Committee |
into consideration the individual contributions leawade to the success of the Corporation, throegsopal ability, industry, loyalty and
service pursuant to the provisions of the I.C. Plre Board in turn has reviewed and approved auwerds.
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In awarding stock options to its key employees exetutive officers the Committee considered theatfSuch persons' efforts could have on
the growth of the Corporation. In determining tieeof such awards, the Committee considered tbeiqusly expressed views of its
compensation consultant, who had advised that anafrthe size granted under the Stock Option Plareviair and reasonable and consistent
with corresponding awards made by other corporation

John S. Bull, Chairman Thomas R. Berner J. McLaawart

SUMMARY COMPENSATION TABLE

The following table contains information concernthg five most highly compensated executive offiaafrthe Corporation.
Long Term Awards

Annual Compensation () ()] ()
(@ W e Res tricted Securities All
Name and Principal (b) (¢) (d) S tock Underlying  Other
Position Year Salary5 Bonus6 A wards7 Options Compensation8
David Lasky, President 1994 $311,000 $183,500 7,500 $10,031
1993 $284,000 $158,500 5,400 $15,976
1992 $250,500 $158,500 $15,147
Gerald Nachman, 1994 $264,000 $ 93,250 3,700 $ 8,252
1 1993 $253,000 $108,250 3,200 $13,762
1992 $241,000 $108,250 $13,472
Robert E. Mutch 1994 $180,200 $ 64,000 3,500 $ 8,629
2 1993 $171,000 $ 67,000 3,000 $6,721
1992 $160,500 $ 67,000 $10,952
Dana M. Taylor, Jr., 1994 $162,615 $ 30,000 1,800 $ 6,666
3 1993 $154,115 $ 30,000 1,600 $9,234
George J. Yohrling 1994 $159,600 $ 49,300 1,710 $ 4,545
4 1993 $152,000 $ 55,000 1,350 $ 6,962
1992 $150,000 $ 55,000 $6,008

Footnote on next Page



Footnote to Preceeding Page
1 Executive V.P. of Curtiss-Wright Corp; Presiden

2 Executive V.P. of Curtiss-Wright Corp.; Preside
Systems, Inc. and Curtiss-Wright Flight Syste

3 General Counsel & Secretary

4 V.P. of Curtiss-Wright Corp.; Sr. V.P., Curtiss
Shelby, Inc.

5 Includes salaries and amounts deferred under th
Investment Plan

6 Includes portions paid in 1992, 1993 and 1994 of
awarded in 1992 provided officer satisfied certain
continued service with the corporation. Messrs. La
received $13,500, $8,250 and $7,000 respectively in
received $5,000 in 1992 and 1993 and $125 in 1994 a
$5,000 in 1992 and 1993 and $4,250 in 1994.

7 Mr. Lasky holds 1,200 shares of restricted common
150 shares which are valued at $43,650 and $5,456,
closing market price at December 31, 1994. These s
current realizable value since they were purchased
against sale, transfer or pledge and are subject to
various periods of at least three years from the da
restricted stock receive dividends at the same time
other common stock owners.

8 This consists of the dollar value of insurance pr
Corporation during the covered fiscal year for term
contributions by the Corporation which have become
Corporation's Employees' Savings Plan made to Septe
the Plan was modified and contibutions were no long

t, Metal Improvement Company

nt, Curtiss-Wright Flight
ms/Shelby, Inc.

-Wright Flight Systems /

e Corporation's Savings and

deferred bonus installments
conditions, including

sky, Nachman and Mutch
each year. Mr Taylor

nd Mr Yohrling received

stock and Mr. Nachman holds
respectively, based upon the
hares however do not have a
subject to restrictions

rights of repurchase for

te of grant. Holders of

and at the same rate as

emiums paid by the

life insurance and

vested pursuant to the
mber 1, 1994 at which time
er made by the Corporation.



OPTIONS GRANTED IN LAST FISCAL YEAR

PURSUANT TO THE CORPORATION'S AMENDED 1985 STOCK OPTION PLAN

% of Total
Option
Shares Covered Granted to Exercise
by Options Employees Price
Name Granted 1 in 1994 per Share E

D. Lasky 7,500 145%  $36.00
G. Nachman 3,700 7.1 36.00
R. Mutch 3,500 6.7 36.00
D. Taylor 1,800 34 36.00
G. Yohrling 1,710 3.3 36.00

Grant

Date

Present
Xpiration Date  Value 2
Nov. 15, 2004  $83,925
Nov. 15, 2004 41,403
Nov. 15, 2004 39,165
Nov. 15, 2004 20,142
Nov. 15, 2004 19,134

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

(a) (b) () (d)
No. of Securi
Underlyin
Unexecised Op
at Fiscal Yea

Shares $
Aquired  Value Exercisable
Name  on Exercise Realized Unexercisab

D. Lasky 0 0 1,800/ 11,

G. Nachman 0 0 1,067/ 5,
R. Mutch 0 0 1,000/ 5,
D. Taylor 0 0 533/ 2,

G. Yohrling 0 0 450/ 2,

(e)
ties Value of Unexercised
g In-the-Money
tions Options
r-End at Fiscal Year-End 3

/ Exercisable /
le Unexercisable

100 $6,408 / $39,516
834 3,798/ 20,769
500 3,560/ 19,580
866 1,897/ 10,203
610 1,602/ 9,292



1 Options were granted with an exercise price of
the date of grant. The options are exercisable to
the total number of shares covered beginning on the
grant, two thirds from the second anniversary and i
anniversary. The options are not transferrable oth
laws of descent and distribution. If the optionee
employement (other than by reason of retirement) th
event.

2 These values were calculated using the Black-S
The Black-scholes model is a complicatd mathematic
used and accepted for valuing traded stock options.
immediate exercisability and transferability of the
for the Corporation's options granted to executive
Employees. Therefore, the values shown are theoret
reflect the actual values the recipients may eventu
value will depend on the market value of the Corpor
date. In addition to the stock price at time of gr
which are identical, and the ten-year term of each
assumptions were used to calculate the values shown
(2.8 precent - the current yield of the Coporation’
date), expected stock price volatility (.1039 - the
the month-end stock prices of the Corporation's com
of the most recently completed calendar year), and
(8.0 percent - equal to the yield on a 10 year U.S.
grant date).

3 Calculated by determining the difference betwe
the Common Stock underlying the options on December
closing price on the New York Stock Exchange Compos
exercise price of the option date.

100% of the market price on
the extent of one third of
first anniversary of the

n full after the third

er than by will or by the
terminates his or her

e option expires upon such

choles option pricing model.

al formula which is widely
The model is premised on
options. This is not true

officers and other

ical and are not intended to

ally realize. Any ultimate

ation's stock at a future

ant and the execicse price,

option, the following

: expected dividend yield

s common shares on the grant
most recent volatility for

mon shares for the 12 months

risk-free rate of return
Treasury bond on the option

en the fair market value of
31, 1994 ($36.00, the
ite Transactions) and the



Termination of Employment

Pursuant to a policy designed to retain key emm@syastablished by the Corporation's Board of Darsdn 1977, the Corporation has
agreements with Messrs. Lasky, Nachman, Mutch,ofaid Yohrling which provide for the payment bg tBorporation of severance pay
the case of involuntary termination of employmetiteo than for cause, in an amount equal to oneés/base salary at the time of termination,
as well as the continued availability of certainptoyee benefits, for a period of one year followtegnination. The agreements provide that
such severance pay and benefits also would be madi@ble in the case of voluntary retirement omieation of employment which is the
direct result of a change in the terms or cond@iohemployment, including a reduction in compeiosadr in job responsibilities. At the
option of the employee, said amount of severangenmy be paid over the two year period followinglstermination, in which case such
employee benefits would continue in effect for saene period. Under the agreements, the paymervefance pay, and the availability of
benefits, is contingent upon a number of conditiamsuding the employee's performance of his agesgs with respect to providing
consulting services and not entering into compuetitvith the Corporation.

Retirement Plan

The Corporation's Retirement Plan is a tax quajfaefined benefit, trusteed plan. On Septemb#834 the Corporation amended this plan
so as, among other changes, to modify the berpefitable and to make the Plan non-contributoryh&tdame time, the Retirement Plans of
the Corporation's Metal Improvement Company, Imel @urtiss-Wright Flight Systems/Shelby Inc. sulzsids were merged into the
Corporation's Retirement Plan.

Prior to the September 1, 1994 actions, benefite weovided in two parts. Part one benefits weosdhdirectly related to total annual
compensation (i.e., base salary plus, beginning Jul 970, incentive compensation paid to the egg#an the prior calendar year) on which
employee contributions (of 3% of annual compensaiticexcess of $3,600) were based. Part two bengéte those related to average annual
compensation for the highest five consecutive yamatise ten years prior to retirement. The follog/tables illustrate the estimated aggregate
amount of annual benefits which will be payable@irement at age 65 to an employee in the compienseassification specified, comput
on a straight life annuity basis and under variassumptions as to compensation and years of cotdripparticipation in the program,
attributable to service prior to September 1, 1¢



Assumed Annual
Compensation for Period of
Contributory Participation

Part | BENEFIT

Resul

Assumi

$150,000
200,000
250,000
300,000
350,000
400,000
450,000
500,000
550,000
600,000
650,000

15 years 20 years

$22,500 $30,000 $

30,000
37,500
45,000
52,500
60,000
67,500
75,000
82,500
90,000
97,500

40,000
50,000
60,000
70,000
80,000
90,000
100,000
110,000
120,000
130,000

Assumed Average Annual
Compensation Highest
5 Consecutive Years in

Last 10 Years

Preceding Retirement

RPRrRrRrPER

Part Il BENEFIT

Resultant Annual
at Age 6
Assuming 15 or
Years of Ser

$150,000
200,000
250,000
300,000
350,000
400,000
450,000
500,000
550,000
600,000
650,000

$43,92
58,92
73,92
88,92
103,92
118,92
133,92
148,92
163,92
178,92
193,92

tant Annual Benefit
ng Participation for

25 years 30 years 35 years

37,500
50,000
62,500
75,000
87,500
00,000
12,500
25,000
37,500
50,000
62,500

$45,000 $52,500
60,000 70,000

75,000 87,500

90,000 105,000
105,000 122,500
120,000 140,000
135,000 157,500
150,000 175,000
165,000 192,500
180,000 210,000
195,000 227,500

Benefit
5

More
vice

[eNeoNoNoloNoNoNoloNeNe]

An employee whose compensation fell within the lewget forth on the above tables would receiveafty@opriate amounts of both the Part |
and Part Il Benefits shown above on his retirenbbgnteason of his employment prior to Septembe©941

-10-



The Plan as amended on September 1, 1994 prowvishedits computed prospectively under a formula Wwiscntegrated with social security
and which provides for an annual benefit at aged@#al to 1% of the employee's fiyear final average compensation up to the socalréy
covered compensation (currently $25,920) timessyefservice, plus 1.5% of compensation in excésswered compensation times year:
service. The amended Plan provides that employee® aeceive their benefit accrued to Septemb&e%4, adjusted for increases in
compensation between that date and retirementer términation, together with the benefit accruimgler the new Plan. The amended Plan
also provides that an employee age 55 or oldehewlate of the amendment with five years of coataky service as of August 31, 1994 s
not receive a lesser benefit than he would haveived under the Plan as in effect prior to the adneemt, adjusted for the value of
contributions that would have been made subsedqaesegptember 1, 1994. The following table illustsathe estimated aggregate amount of
annual benefits attributable to service on or eeptember 1, 1994 under the new formula thatheilpayable on retirement at age 65 to an
employee in the compensation classification spatifuinder various assumptions as to compensatibyears of service.

YEARS OF SERVICE

Compensation 10 15 20 25 30 35

$150,000 $21,204 $31,806 $42,408 $53,0 10 $63,612 $ 74,214
200,000 28,704 43,056 57,408 71,7 60 86,112 100,464
250,000 36,204 54,306 72,408 90,5 10 108,612 126,714
300,000 43,704 65,556 87,408 109,2 60 131,112 152,964
350,000 51,204 76,806 102,408 128,0 10 153,612 179,214
400,000 58,704 88,056 117,408 146,7 60 176,112 205,464
450,000 66,204 99,306 132,408 165,5 10 198,612 231,714
500,000 73,704 110,556 147,408 184,2 60 221,112 257,964
550,000 81,204 121,806 162,408 203,0 10 243,612 284,214

For all above charts, the current compensationrealvBy the Retirement Plan is substantially eqenato the cash compensation reported
under the headings entitled "Salary" and "Bonuspage 7 of this Proxy Statement for the executffiears listed there.

In addition, a cash balance component was add#éttBlan on September 1, 1994 under which durioh gaar of participation in the Plan a
participant earns a pay-based credit equal to 3bsobr her compensation. The employee's accodanba is credited with interest annually.
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Under the Employee Retirement Income Security Adt974 ("ERISA"), a benefit is payable to the sppo§each employee commencing
with his death, unless a contrary election has leéfectively made by the employee. In practice, ynamployees do make such election and,
as a consequence, the amount actually receiveetioement by such employees would be lower thdeatfd by the above tables. The
Internal Revenue Code provides that effective Janbial995 the maximum allowable annual benefitarttle Retirement Plan is $120,000
(adjusted for each year of employment beyond age®é the maximum allowable annual compensatiohnitay be included in the
calculation of a benefit under the Retirement Pa$150,000. These limits are substantially lovmantthe maximum amounts shown above.
Accordingly, the Corporation maintains a RetiremBanefits Restoration Plan (the "Restoration Plavtigreby all participants in the
Retirement Plan whose benefits or compensationrithdeRetirement Plan would exceed the limitatiomgosed by the Internal Revenue
Code will receive a supplemental retirement beregfital to the excess of the benefit which wouldehiaeen payable to hem under the
Retirement Plan but for said limitations, over &mount payable under the Retirement Plan, givehlgaitations. Such supplemental benefit
is not funded. On September 1, 1994 the Corporaitiem merged the Retirement Benefits RestoratiandPbf the Corporation's Metall
Improvement Company and Curtiss-Wright Flight SystéShelby, Inc. subsidiaries into the Curtiss-Wrigktirement Benefits Restoration
Plan. The amounts set forth in the preceding talgleide amounts payable pursuant to the Restor&tiam. Benefit amounts listed in the
foregoing table are not subject to reduction for social security benefits to which Plan particiisamay be entitled. Credited years of service
under the Retirement Plan at December 31, 1994sfellows:

David Lasky, 32 years; Gerald Nachman, 20 yearbeRdE. Mutch, 16 years; Dana M. Taylor, 21 years] George Yohrling, 18 years.

COMPENSATION OF DIRECTORS

Currently all Directors who are not also employetthe Corporation receive an annual director'sofe®20,000 except Mr. Brinsfield who
receives a retainer of $100,000 per annum, payaldqual quarterly installments, in addition to tegular compensation paid non-employee
Directors of the Corporation. Each non-employee&ior receives a fee of $900 for every Board anch@ittee meeting attended. For each
Director who is not an employee, the Corporaticovjates group term life insurance coverage of $50,00

PERFORMANCE GRAPH

Set forth below is a graph comparing the cumulatibtel stockholder returns (assuming the reinvestroédividends) on common stock of
the Corporation with such returns of companiegdisin the Russell 2000 Index and the S & P Aeraspadense Index. The graph assumes
$100 invested on January 1, 1990 in stock of thp@ation and the companies on each of these isdice
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COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN

DATE Curtiss-Wright Corp.  Peer Group Russell 2000
12/29/89  0.00 100.00 100.00 100.00
12/31/90 -23.14 76.86 103.65 93.55
12/31/91  3.44 103.44 125.04 136.63
12/31/92  8.35 108.35 133.42 161.81
12/31/93 30.01 130.01 182.99 192.38
12/30/94 35.19 135.19 193.62 188.87

PROPOSAL TO APPROVE THE 1995 LONG-TERM INCENTIVE PL AN

The Company's 1995 Long-Term Incentive Plan (tHar'f was adopted by the Board of Directors on Baby 7, 1995. A copy of the Plan is
attached hereto as Exhibit A, and the following mary description is qualified in its entirety byfegeence to the Plan. The purposes of the
Plan are to advance the long-term interests o€tmpany by motivating key employees with the opity to obtain an equity interest in
the Company, and to attract and retain key empbypen whose judgment the success of the Compagsiyadepends. Under the terms of
the Plan, the Executive Compensation Committe@@Board of Directors may grant stock options, lstqgpreciation rights, limited stock
appreciation rights, restricted stock awards, parémce shares, and/or performance units to keyamps of the Company.

The Plan will be effective as of May 5, 1995, sebje stockholder approval, and will remain in etféor ten years after the date of
shareholder approval. This Plan will replace bbo#11985 Stock Option Plan (which expired on Felyrd&r, 1995) and the 1989 Restricted
Stock Option Plan (which will be terminated by pages of this Plan).
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NUMBER OF SHARES

The Plan provides that no more than 500,000 sl Company's Common Stock will be availabléhm aggregate for the grant of stock
options, stock appreciation rights, limited stoplpieciation rights, restricted stock awards, penmce shares, and/or performance units
time to time. The total number of shares availdbtegrant in each year shall be one percent obltsges outstanding at the beginning of that
year, although that number may be increased byuh#er of shares available but unused in priorsyesard by the number of shares cove

by previously terminated or forfeited awards. Norenthan 25,000 shares of Common Stock subjecet®tén may be awarded in any year to
any participant in the Plan.

These numbers are subject to adjustment to refeethin extraordinary distributions of cash or slsasf stock and certain stock changes such
as stock dividends, stock splits and share exclgar@feres of Common Stock available for issuandertie Plan may be authorized but
unissued treasury shares.

ADMINISTRATION; ELIGIBILITY

The Plan will be administered by the Executive Cengation Committee of the Board of Directors of @mempany (the "Committee™)
composed of not less than three directors, eagthom shall be a "disinterested person" as that tenused and defined under Rule 16b-3
under the Securities Exchange Act of 1934, as asteridembers of the Committee will be appointed by will serve at the pleasure of the
Board of Directors. The initial members of Commnetaae Messrs. Berner, Bull and Stewart. The seledf the participants in the Plan and
the extent of the participation of each will beatatined by the Committee. Such participants wilebgployees of the Company and its
subsidiaries whose performance, as determinedebZtimmittee, can have an effect on the growth jtatmfity and success of the Company.

STOCK OPTIONS

The Committee may grant a participant the optiopuchase shares of Common Stock of the Companyghrincentive stock options
qualified under Section 422 of the Internal Reve@oee of 1986, as amended (the "Code") or optionsjualified under Section 422 of the
Code ("non-qualified stock options™) or a combinatdf both. Incentive and najualified stock options must be granted at not feaa 100%
of the fair market value of the underlying Commadacg on the date the option is granted, exceptifoio 25% of the shares which may be
granted in the form of non-qualified stock optigmied at no less than 50% of the fair market valugne shares of Common Stock on the
date of grant. Upon exercise, the option price isd paid in full in cash, in shares of Common Ktat such other consideration as the
Committee may deem appropriate, or through an germent with a broker. Options will be exercisablevhole or in such installments anc
such times as may be determined by the Committegided that no incentive stock option may be eisatie more than ten years after the
date of its grant.
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STOCK APPRECIATION RIGHTS

The Committee may grant key employees the rightteive a payment equal to the appreciation in tarklue of a stated number of shares
of Common Stock from the date of the agreementtipguthe stock appreciation right (the "base pri¢e'its date of exercise. These stock
appreciation rights may or may not be grantedrl¢an with stock options.

Stock appreciation rights granted in tandem witltlsioptions will be exercisable only to the extir related stock option is exercisable and
upon exercise of such a tandem stock appreciatibi, the related stock option shall be canceletthéoextent of the number of stock
appreciation rights exercised and such shareswfithereafter be eligible for grant under the Pl base price for a tandem stock
appreciation right will be determined by the Conte®tf but it must not be less than the exercise mithe related stock option.
Free-standing stock appreciation rights will bereisable at the time or times determined by the @dtee. The base price for a fre@anding
stock appreciation right will be determined by @@mmittee, but it must not be less than the fairketavalue of the Common Stock on the
date of the grant of the stock appreciation right.

LIMITED STOCK APPRECIATION RIGHTS

The Committee may grant key employees the rightteive a payment in cash equal to the appreciatienthe base price by the greater of
either the highest price of shares of Common Spai#t in connection with a change in control or tiighest price of the shares of Common
Stock during the 60 days prior to the change irtrebriThese limited stock appreciation rights maygoanted at the time the option or stock
appreciation right is granted or at any time thitezal.imited stock appreciation rights are exeabig in full for a period of seven months
following the date of a change in control.

If limited stock appreciation rights are exercisady stock options and stock appreciation rightshah they are attached can no longer be
exercised. If the stock options or stock appreamtights are exercised or terminated, the limgtettk appreciation rights are simultaneously
canceled.

RESTRICTED STOCK AWARDS

The Plan permits the Committee to award restristedk to key employees of the Company (without payinof consideration by the
participant) with such terms, conditions, restdos or limitations as the Committee deems apprtgri&hile the restrictions are in effect, the
Committee may permit a participant the right toevehares and the right to receive any dividendstrRted stock awards may be evidenced
by stock certificates, book-entry registrationsrosuch other manner as the Committee determines.

PERFORMANCE SHARES AND PERFORMANCE UNITS

The Plan permits the Committee to grant performaheges and performance units to key employeeshwhil entitle the participant to
convert the performance shares or performance iméshares of Common Stock or into cash or intormbination thereof, as determined
the Committee, if pre-determined performance targegoals are met. Performance goals will incloe or more of the following: net
earnings, operating income, cash flow, return aritggreturn on capital employed, return on assats, total stockholder return. The
Committee will determine the length of the perfonoa period.
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Award payments made in cash rather than by thamesiof shares shall not result in additional shhegng available for reissuance under the
Plan. No participant shall receive a cash awamiafe than $500,000 in any plan year.

EMPLOYMENT; TRANSFERABILITY

The Committee is authorized under the Plan to aplolities regarding the entitlement of participant® cease to be employed by the
Company because of death, disability, resignatEmmination or retirement. These policies may @epending upon the specific
circumstances and the individual involved.

The rights and interests of a participant undeta®, including his or her rights under any awiasdied or granted under the Plan, may n
assigned, sold, encumbered or transferred exceptlbgr the laws of descent and distribution i thvent of the death of the participant.

AMENDMENTS

The Committee may suspend, reinstate and termihatBlan or any portion thereof at any time. Inithold, the Committee may, from time to
time, amend the Plan in any manner, but may ndtowit stockholder approval adopt any amendment whiamlid (a) increase the number of
shares of Common Stock which may be issued unédPiédm (except in the event of certain extraorgintstributions of cash or shares of
stock, as described in the Plan), or (b) changetmgloyees or class of employees eligible to pagte in the Plan.

FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the Federal incomettaatment of the incentive stock options, nonlifjed stock options, stock appreciation
rights, limited stock appreciation rights, reseittstock awards, performance shares and performanitsethat may be granted under the Plan
based upon the current provisions of the Code egdlations promulgated thereunder.

INCENTIVE STOCK OPTIONS. Incentive stock optionsden the Plan are intended to meet the requirenaér@sction 422 of the Code.
Under this section of the Code, if an option holaeguires stock upon the exercise of an optiorinoome will result to the option holder and
the Company will be allowed no deduction as a tesfuduch exercise if the following conditions anet:

(a) at all times during the period beginning witle tate of the grant of the option and ending erdiite three months before the date of such
exercise, the option holder is an employee of tbe@any or of a subsidiary; and (b) the option hofdakes no disposition of the stock
within two years from the date the option is grdnter within one year after the option is exercidadhe event of a sale of such stock by the
option holder after compliance with these cond#icany gain realized over the price paid for tloelstvill ordinarily be treated as a lortigrm
capital gain, and any loss will ordinarily be tiexhias a longerm capital loss, in the year of sale. The exerofsan incentive stock option m
result in alternative minimum tax liability to tlogtion holder. If the option holder fails to compith the employment or holding period
requirements discussed above, he will be treatédaiag received compensation taxable as ordimagme or having received a capital gain
in accordance with the provisions of the Codehéf option holder is treated as having received emsgtion because of this failure to comply
with either condition above, an equivalent deducfrom income will be allowed to the Company in Hzene yeal- 16-



NON-QUALIFIED STOCK OPTIONS. An option holder who exeses a non-qualified stock option will generalyalize compensation
taxable as ordinary income in an amount equalddltfierence between the option price and thenfairket value of the shares on the date of
exercise, and the Company will be entitled to aud&dn from income in the same amount. The optioidédr's basis in such shares will be the
fair market value on the date exercised, and thg-term or short-term capital gain or loss, depegdin the holding period of the shares, will
be recognized in the year of sale.

STOCK APPRECIATION RIGHTS. The grant of a stock egmiation right will not result in tax consequenteshe Company or to an option
holder. An option holder who exercises a stock epiation right will realize compensation taxableoadinary income in an amount equal to
the cash or the fair market value of the sharesived on the date of exercise, and the Companybeittntitied to a deduction in the same
amount.

If an employee allows a stock appreciation righexpire, otherwise than as a result of exercidiegrélated option, the Internal Revenue
Service may contend that the employee will havaltéincome in the year of expiration equal todhmunt of cash or the fair market value
of stock which he would have received if he hadeged his stock appreciation right immediatelydoefit expired. In addition, under
Treasury Regulations governing incentive stockaysj a stock appreciation right with respect tinaentive stock option must be granted at
the same time the incentive stock option is grairteatder to ensure that the incentive stock optemains qualified as such.

LIMITED STOCK APPRECIATION RIGHTS. The grant of arlited stock appreciation right will not resulttax consequences to the
Company or to a participant. A participant who eiggs a limited stock appreciation right will realicompensation taxable as ordinary
income in an amount equal to the cash or the fanket value of the shares received on the datzestise, and the Company will be entitled
to a deduction in the same amount. A participant dies not exercise at the time of a change irraloamd allows the limited stock
appreciation rights to lapse could be taxed asghaxercise had occurred at either of those twesdat

RESTRICTED STOCK AWARDS. Restricted stock awardsnged under the Plan will constitute taxable incoonthe recipient, and a
deductible expense to the Company, in the yeatiewthe restrictions lapse unless the participéerts to recognize income in the year the
award is made. Unless such an election is madentioeint of the taxable income and correspondingatesh will be equal to the excess of
the fair market value of the stock on the dateréistrictions lapse over the amount, if any, paidsfach stock. The Company is also allowed a
compensation deduction for dividends paid to pigdicts (provided they have not elected to recogimizeme at the time of the award) on
restricted stock while the restrictions remainarce.

PERFORMANCE SHARES AND PERFORMANCE UNITS. Perforroarshares and performance units awarded undetahewifl not
constitute a taxable event to the recipient untihstime as the recipient actually receives shair€ommon Stock or cash related to such
award. The amount of taxable income will be eqadahe amount of cash received or the fair markktevaf stock received at such time. The
Company will be entitled to a compensation deducitiothe same year.

RECOMMENDATION OF THE BOARD OF DIRECTORS; VOTE REQU IRED
The Board of Directors recommends approval of taa.P
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SECURITY OWNERSHIP AND TRANSACTIONS WITH CERTAIN BE NEFICIAL
OWNERS

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

any class of the voting securities of the Corporatiutstanding as of March 10, 1995.

Amo unt & Nature Percent
Name & Address of of Beneficial of
Title of Class Beneficial Owner Ownership Class
Common Stock  Unitrin, Inc.
One East Wacker Drive 2,1 91,200 shares 43.3%
Chicago, lllinois 60601 Indirect
Common Stock  Argonaut Group, Inc.
1800 Avenue of the Stars 4 11,100 shares 8.1%
Los Angeles, Cal. 90067 Indirect
Common Stock GAMCO Investors, Inc. 40,720 shares 10.69%
and Direct
Gabelli Funds, Inc. 1 89,900 shares 3.75%
Corporate Center at Rye Direct
Rye, NY 10580
Common Stock  Quest Advisory Corp. 26,400 shares 6.45%
and Direct
Quest Management Co. 21,000 shares 0.42%

1414 Ave. of the Americas

Direct

New York, NY 10019

A Schedule 13D dated April 6, 1990 of Unitrin, IifdUnitrin") and two of its subsidiaries report€d:ownership by those subsidiaries of the
2,191,200 shares of common stock shown abovehét)the stock had been acquired for investmaitfi{at each of the subsidiaries shares
with Unitrin voting and dispositive power with resq to the stock owned by that subsidiary andtfig} Unitrin might be deemed a beneficial
owner of this stock. A Teledyne, Inc. ("Teledyn&8hedule 13D amendment dated April 6, 1990 inditttat the Unitrin subsidiaries
owning common stock of the Corporation had beeedye subsidiaries but that as a result of the-affiby Teledyne to its stockholders of
the outstanding stock of Unitrin, those companizd teased to be Teledyne subsidiaries, effectiveiMal, 1990. The amendment also
stated that Teledyne may no longer be deemed sobemeficial owner of the common stock of the Cafion owned by the Unitrin
subsidiaries. According to Teledyne's proxy statendated March 18, 1994 three of the seven DirsatbtJnitrin are Directors of Teledyne.
The Teledyne proxy statement also indicates thagdbrs and executive officers of Teledyne own fieiadly in the aggregate over 20% of
the outstanding common stock of Unitrin.

A Schedule 13D dated October 9, 1986 of Argonawu@Inc. ("Argonaut"”) and three of its subsidianieported: (i) ownership by those
subsidiaries of the 411,100 shares of common stholvn above; (ii) that the stock had been acqdoedvestment; (iii) that each of those
subsidiaries shares with Argonaut voting and digpespower with respect to the stock owned by thaisidiary and (iv) that Argonaut might
be deemed a beneficial owner of this st«- 18-



A Teledyne Schedule 13D amendment dated OctolEd8H also indicated that the Argonaut subsidiariesing common stock of the
Corporation had been Teledyne subsidiaries butathat result of the spin-off by Teledyne to itcktmlders of the outstanding stock of
Argonaut, those companies had ceased to be Telexyosidiaries, effective September 30, 1986. Thenaiment also stated that Teledyne
may no longer be deemed to be a beneficial own#reo€ommon stock of the Corporation owned by thgoAaut subsidiaries. Teledyne's
proxy statement dated March 18, 1994 indicatesfthatof the five Argonaut Directors are also Diars of Teledyne and that Directors and
executive officers of Teledyne beneficially owrtlire aggregate more than 20% of Argonaut's outstgrmbmmon stock. Finally, the
Teledyne proxy statement states that three DirecbUnitrin are also Directors of Argonaut.

Under the circumstances outlined above, Teledynebmaleemed to be in "control" of the Corporatias the term control is defined in the
regulations promulgated pursuant to the Secufitiahange Act of 1934). However, to date no attelmagtbeen made to obtain represente
on the Board of Directors of the Corporation, teedt its management or policies or otherwise to@se "control” over it.

Since January 1, 1994 the Corporation and its digdy&s have engaged in various transactions witisigiaries of Teledyne in the ordinary
course of business, each of which was either iaraount of less than $60,000 or was awarded onakis bof competitive bidding.

In their Schedule 13D as amended through July 223 1GAMCO Investors, Inc. ("GAMCOQ") and Gabelliris, Inc. ("GFI") have reported
that (i) they are investment advisers and bendifjoavn the shares set forth in the above tablehawie no economic interest in the shares
(such interest presumably residing in their invesitradvisory clients); (ii) the shares were purela®r investment; (iii) GAMCO exercises
sole voting and dispositive power over 462,720 ehaand sole dispositive power and no voting pawer the balance, and GFI exercises
sole voting and sole dispositive power over 189 8itdres; (iv) GAMCO and GFI were formerly wholly-4o@d subsidiaries of The Gabelli
Group, Inc. ("TGGI") which, effective August 31,9® merged into GFI, and GAMCO is a wholly-ownetsidiary of GFI; (v) Mario J.
Gabelli ("Gabelli") is the majority stockholder, &ilman of the Board and Chief Executive OfficelGHl, the sole director and Chairman and
Chief Executive Officer of GAMCO, and Chief Investnt Officer of GAMCO and GFI; and (vi) Gabelli iseimed to have beneficial
ownership of the shares beneficially owned by GAM&@ GFI but GAMCO and GFI do not admit that thepstitute a "group" in respect

of the shares.

A February 10, 1995 amended Schedule 13G filed ligs@and QMC reported that they had increased lesieficial ownership from
240,400 shares to 326,400 shares and from 18,308ssto 21,000 shares, respectively, of commork stbthe Corporation. The amended
report stated that Charles M. Royce may be deembd & controlling person of Quest and QMC andiak may be deemed to beneficially
own the shares of common stock of Curtiss-Wrigndfieially owned by Quest and QMC but that he @disoked beneficial ownership of the
shares held by Quest and QMC. The amended reptirefustated that these shares had been acquitkd ardinary course of business and
not for the purposes of control of the Corporation.
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OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend to presenattion at this Annual Meeting any matter otlinart those specifically set forth in the
Notice of Annual Meeting. If any other matter i®perly presented for action at the Meeting, ihis intention of persons named in the pr
to vote thereon in accordance with their judgmemspant to the discretionary authority conferredhsyproxy.

PROPOSALS OF STOCKHOLDERS

Proposals of stockholders intended to be preseitdte next Annual Meeting must be received byQffee of the Secretary, Curtiss-Wright
Corporation, 1200 Wall Street West, Lyndhurst, Nlassey 07071 no later than November 13, 1995 fusion in the Corporation's Proxy
Statement and form of proxy relating to that Megtin

PERSONS MAKING THE SOLICITATION

This solicitation of proxies is made on behalfloé Board of Directors of the Corporation, and thst ¢thereof will be borne by the
Corporation. The Corporation will reimburse brolggdirms and nominees for their expenses in foringrdroxy material to beneficial
owners of the stock of the Corporation.

In addition, a number of employees, officers andators of the Corporation (none of whom will reeeany compensation therefore in
addition to his regular compensation) may solicitqes. The solicitation will be made by mail amdaiddition, the telephone, facsimile,
telegrams and personal interviews may be utilized.

By Order of the Board of Directors

Dana M. Taylor, Jr.
Secretary

Date: March 13, 1995
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EXHIBIT A
CURTISS-WRIGHT CORPORATION

The 1995 Long-Term Incentive Plan

SECTION 1. PURPOSES.

The purposes of the 1995 Curtiss-Wright Long-Tenaehtive Plan (the "Plan") are to encourage seldatg employees of Curtiss-Wright
Corporation (the "Company") to acquire a proprigtand vested interest in the growth and performafidhe Company, and to generate an
increased incentive to contribute to the Compafugisre success and prosperity, thereby enhancimgatlue of the Company for the benefi
stockholders and the ability of the Company toaattand retain individuals of exceptional talent.

SECTION 2. DEFINITIONS.
As used in the Plan, the following terms shall htheemeanings set forth below:

(a) "Award" shall mean any Option, Stock AppreaatRight, Limited Stock Appreciation Right, Resteid Stock Award, Performance Shi
Performance Unit, Other Stock Unit Award, or anlyestright, interest, or option granted pursuarnth&provisions of the Plan.

(b) "Award Agreement” shall mean any written agreatncontract, or other instrument or documentewiihg any Award granted hereunder
and signed by both the Company and the Participant.

(c) "Board" shall mean the Board of Directors af tbompany.

(d) "Code" shall mean the Internal Revenue CodE986, as amended from time to time, including tiles, regulations, and interpretations
promulgated thereunder.

(e) "Committee" shall mean the Executive Compeasafiommittee of the Board, composed of not less theee directors each of whom is a
Disinterested Person.

(f) "Company" shall mean Curtiss-Wright Corporation

(9) "Disinterested Person" shall have the meangtdcsth in Rule 16t8(d)(3) promulgated by the Securities and Exchabg@mission unde
the Securities Exchange Act of 1934, as amendeahysuccessor definition adopted by the Commission

(h) "Dividend Equivalent" shall mean any right gieshpursuant to Section 13(i) hereof to receive@uivalent amount of interest or
dividends with respect to the number of shares by an Award.

(i) "Employee" shall mean any salaried employethefCompany or its Subsidiaries.

(j) "Fair Market Value" shall mean, with respecttoy property, the market value of such propertgmeined by such methods or procedures
as shall be established from time to time by the@ittee.
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(k) "Incentive Stock Option" shall mean an Optigarged under Section 6 hereof that is intendeddetrthe requirements of Section 422 of
the Code or any successor provision thereto.

() Limited Stock Appreciation Right shall mean @& Appreciation Right that can only be exercisethe event of a change in control,
according to the definition and provisions of Sewt8 of the Plan.

(m) "Non-qualified Stock Option" shall mean an @ptgranted to a Participant under Section 6 hetefis not intended to be an Incentive
Stock Option.

(n) "Option" shall mean any right granted to a iegrant under the Plan allowing such Participarpuochase Shares at such price or prices
and during such period or periods as the Commsttedl determine.

(o) "Participant" shall mean an Employee who igst&d by the Committee to receive an Award undeiPtlan.
(p) "Performance Award" shall mean any Award off@@nance Shares or Performance Units pursuantdto®elO hereof.

(q) "Performance Period" shall mean that periodtdisthed by the Committee at the time any Perfonaaxward is granted or at any time
thereafter during which any performance goals $igecby the Committee with respect to such Awaltarbe measured.

(r) "Performance Share" shall mean any grant putsi@eSection 10 hereof of a unit valued by refeesto a designated number of Shares,
which value may be paid to the Participant by dedivof such property as the Committee shall detegnincluding, without limitation, cash,
Shares, or any combination thereof, upon achievenfesuch performance goals during the Performd@er@d as the Committee shall
establish at the time of such grant or thereafter.

(s) "Performance Unit" shall mean any grant purst@Section 10 hereof of a unit valued by refeeettca designated amount of property
other than Shares, which value may be paid to éngdipant by delivery of such property as the Cattae shall determine, including, withc
limitation, cash, Shares, or any combination thingon achievement of such performance goals duha Performance Period as the
Committee shall establish at the time of such goarihereafter.

(t) "Person" shall mean any individual, corporatipartnership, association, joint-stock companystirunincorporated organization, or
government or political subdivision thereof.

(u) "Restricted Stock" shall mean any Share issuiddthe restriction that the holder may not sielinsfer, pledge, or assign such Share and
with such other restrictions as the Committeetdrsole discretion, may impose (including, withlnitation, any restriction on the right to
vote such Share, and the right to receive any dadthends), which restrictions may lapse separateliyn combination at such time or times,
in installments or otherwise, as the Committee aegm appropriate.

(v) "Restricted Stock Award" shall mean an awaré&estricted Stock under
Section 9 hereof.
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(w) "Shares" shall mean shares of the common sibtke Company, $1.00 par value, and such othergies of the Company as the
Committee may from time to time determine.

(x) "Stock Appreciation Right" shall mean any rigjnanted to a Participant pursuant to Section &dfdp receive, upon exercise by the
Participant,

either, the excess of the Fair Market Value of 8hare on the date of exercise

or, if the Committee shall so determine in the aafseny such right other than one related to aghtive Stock Option, the excess of the Fair
Market Value of one Share at any time during a i§ipelcperiod before the date of exercise

over the grant price of the right as specified iy Committee, in its sole discretion, on the datgrant, which shall not be less than the Fair
Market Value of one Share on such date. Any payrgihe Company in respect of such right may beenadash, Shares, other property,
or any combination thereof, as the Committee,drsdle discretion, shall determine.

(y) "Stockholder Meeting" shall mean the annual tingeof stockholders of the Company held each year.

(z) "Subsidiaries" shall mean any corporation apoeations in which the Company owns directly,rdifectly through subsidiaries, at least
fifty percent (50%) of the total combined votingwser of all classes of stock, or any other entibelfiding, but not limited to, partnerships i
joint ventures) in which the Company owns at |éist percent (50%) of the combined equity there

SECTION 3. ADMINISTRATION.

The Plan shall be administered by the Committee. Cbmmittee shall have full power and authorityjsat to such orders or resolutions not
inconsistent with the provisions of the Plan as riragn time to time be adopted by the Board, tosélect the Employees of the Company to
whom Awards may from time to time be granted hedeun(ii) determine the type or types of Award ®dranted to each Participant
hereunder; (iii) determine the number of Shardsetoovered by each Award granted hereunder; prdyhiewvever, that Shares subject to any
form of award granted to any individual employeeiniy any calendar year shall not exceed twenty-inaisand (25,000), subject to any
adjustment according to the terms of Section 4{b);determine the terms and conditions, not inéstest with the provisions of the Plan, of
any Award granted hereunder; (v) determine whetlerhat extent and under what circumstances Awanalg be settled in cash, Shares or
other property or canceled or suspended; (vi) detexr whether, to what extent and under what cir¢antes cash, Shares and other property
and other amounts payable with respect to an Awad#r this Plan shall be deferred either automistioa at the election of the Participant;
(vii) interpret and administer the Plan and anyrimeent or agreement entered into under the Plaii); €stablish such rules and regulations
and appoint such agents as it shall deem appregdathe proper administration of the Plan; am)l ifiake any other determination and take
any other action that the Committee deems necessatysirable for administration of the Plan. Dieris of the Committee shall be final,
conclusive and binding upon all persons, includimgCompany, any Participant, any stockholder,aamdemployee of the Company or its
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Subsidiaries. A majority of the members of the Cattea may determine its actions and fix the timd place of its meetings.

SECTION 4. SHARES SUBJECT TO THE PLAN.

(a) Subject to adjustment as provided in Sectidn),4le total number of Shares available for grantter the Plan in each calendar year shall
be one percent (1.0%) of the total outstanding &has of the first day of such year for which tlenks in effect; provided that such number
shall be increased in any year by the number oféShavailable for grant hereunder in previous ybatsot covered by Awards granted
hereunder in such years, as well as Shares subjéetards forfeited or terminated in the mannereddbelow; and provided further, that no
more than five hundred thousand (500,000) Shams st cumulatively available for grant under tharR In addition, any Shares issued by
the Company through the assumption or substitutfayutstanding grants from an acquired company siadlreduce the shares available for
grants under the Plan. Any Shares issued heremmalgconsist, in whole or in part, of authorized anésued shares or treasury shares. If
any Shares subject to any Award granted hereumddodeited or such Award otherwise terminateshaiit the issuance of such Shares or of
other consideration in lieu of such Shares, the&hsubject to such Award, to the extent of any dadfeiture or termination, shall again be
available for grant under the Plan.

(b) In the event of any merger, reorganization,setidation, recapitalization, stock dividend, ertdinary cash dividend, or other change in
corporate structure affecting the Shares, suctsadpgnt shall be made in the aggregate number aEShihich may be delivered under the
Plan, and in the number of Shares subject to omudstg Options granted under the Plan, and in tleemr number of Shares subject to
Awards granted under the Plan as may be deterntinlee appropriate by the Committee, in its solerdison, and provided that the number
of Shares subject to any Award shall always be alevhumber.

SECTION 5. ELIGIBILITY.
Any Employee (excluding any member of the Comm)tall be eligible to be selected as a Participant

SECTION 6. STOCK OPTIONS.

Options may be granted hereunder to Participattisredlone or in addition to other Awards grantadar the Plan. Any Option granted to a
Participant under the Plan shall be evidenced bfwveard Agreement in such form as the Committee fay time to time approve. Any
such Option shall be subject to the following teams conditions and to such additional terms amdiitions, not inconsistent with the
provisions of the Plan, as the Committee shall ddesirable:

(a) Option Price. The purchase price per Sharehagiable under an Option shall be determined bZ tmemittee in its sole discretion;
provided that such purchase price in the caseaafitive Stock Options shall not be less than theMarket Value of the Share on the date
the grant of the Option. In no event shall the @p#Price of any Non-qualified Stock Option be lésmn 50% of the Fair Market Value of the
Shares on the date of grant, and the number oflselchiv-market Options shall be limited to 25% of thptions available for grant in any
calendar year.
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(b) Option Period. The term of each Option shalfibed by the Committee in its sole discretion;yidzd that no Incentive Stock Option st
be exercisable after the expiration of ten yeamsfthe date the Option is granted.

(c) Exercisability. Options shall be exercisablswath time or times as determined by the Committes subsequent to grant. Unless
otherwise determined by the Committee at or subm®dgo grant, no Incentive Stock Option shall bereisable during the year ending on the
day before the first anniversary date of the grantf the Incentive Stock Option.

(d) Exercise of Options. Options granted undeRtam shall be exercisable at such times and bestutoj such restrictions and conditions as
the Committee shall in each instance approve, whégd not be the same for each grant or for eaditipant.

(e) Payment. Options shall be exercised by thevelgliof a written notice of exercise to the Compasetting forth the number of Shares with
respect to which the Option is to be exercisedompanied by full payment for the Shares. The Oppidce shall be payable in full to the
Company either: in cash or its equivalent, or mdexing to the Company, or certifying by the P@uaat to the satisfaction of the Company,
previously acquired Shares having an aggregateMmaiket Value at the time of exercise equal tottiial Option price (provided that the
Shares which are tendered or certified must haee beld by the Participant for at least six (6) therprior to their tender or certification), or
by a combination of these methods. The Committeg afso allow cashless exercise as permitted uigeFéderal Reserve Board's
Regulation T, subject to applicable securities tastrictions, or by any other means the Commitegerdhines to be consistent with the Plan's
purpose and applicable law.

(f) Incentive Stock Options. In accordance wittesuind procedures established by the Committeegtegate Fair Market Value
(determined as of the time of grant) of the Shariés respect to which Incentive Stock Options heydany Participant which are exercisable
for the first time by such Participant during amyendar year under the Plan (and under any othefibg@lans of the Company or subsidiary
of the Company) shall not exceed $100,000 or ffedknt, the maximum limitation in effect at theng of grant under Section 422 of the
Code, or any successor provision, and any reguasfioomulgated thereunder. The terms of any Ineer8tock Option granted hereunder
shall comply in all respects with the provisionsSaittion 422 of the Code, or any successor prayisind any regulations promulgated
thereunder.

SECTION 7. STOCK APPRECIATION RIGHTS.

Stock Appreciation Rights may be granted hereutw®articipants either alone or in addition to otAeards granted under the Plan and
may, but need not, relate to a specific Option g@minder Section 6. The provisions of Stock Apjatéan Rights need not be the same with
respect to each recipient. Any Stock AppreciatiogghRrelated to a Non-qualified Stock Option maygoanted at the same time such Option
is granted or at any time thereafter before exeraisexpiration of such Option. Any Stock AppreiciatRight related to an Incentive Stock
Option must be granted at the same time such Ofgtigranted. In the case of any Stock AppreciaRayht related to any Option, the Stock
Appreciation Right or applicable portion thereo&blerminate and no longer be exercisable uponeiraination or exercise of the related
Option, except that a Stock Appreciation Right ¢gedrnwith respect to less
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than the full number of Shares covered by a rel@ption shall not be reduced until the exerciseeanination of the related Option exceeds
the number of shares not covered by the Stock Ajggien Right. Any Option related to any Stock Apgiation Right shall no longer be
exercisable to the extent the related Stock Apptiri Right has been exercised. The Committee mapse such conditions or restrictions
on the exercise of any Stock Appreciation Righit aball deem appropriate.

SECTION 8. LIMITED STOCK APPRECIATION RIGHTS.

Limited Stock Appreciation Rights may be granteceheder to Participants in addition to or relat@ary Option or Stock Appreciation
Right granted under the Plan. A Limited Stock Agedon Right may be granted at the time the OptipStock Appreciation Right is
granted or at any time thereafter. Limited Stoclpfgziation Rights are exercisable in full for aipdrof seven months following the date of a
Change in Control as defined in Section 11(b).

(a) Amount of Payment. The amount of payment toctvlai Participant shall be entitled upon the exerofseach Limited Stock Appreciation
Right shall be equal to the difference betweerQp#on price of the Shares covered by the relatptio® or Stock Appreciation Right and 1
Market Price of such Shares. Market Price is défitaebe the greater of (i) the highest price of$ihares paid in connection with a Change in
Control and (ii) the highest price of the Shardkeoted in the New York Stock Exchange TransactiBeport during the 60-day period prior
to the Change in Control.

(b) Form of Payment. Payments to Participants uperexercise of Limited Stock Appreciation Rightsilbe made solely in cash.

(c) Effect of Exercise. If Limited Stock Appreciati Rights are exercised, the Options and Stock éggtion Rights related to them cease to
be exercisable. Upon the exercise or terminaticth®fOptions or Stock Appreciation Rights, thetesdld imited Stock Appreciation Rights
terminate.

SECTION 9. RESTRICTED STOCK.
(a) Issuance. Restricted Stock Awards may be iskasglinder to Participants, for no cash considerasither alone or in addition to other
Awards granted under the Plan. The provisions atiRed Stock Awards need not be the same withaego each recipient.

(b) Registration. Any Restricted Stock issued heden may be evidenced in such manner as the Coeaniittits sole discretion shall deem
appropriate, including, without limitation, booktgnregistration or issuance of a stock certificateertificates. In the event any stock
certificate is issued in respect of shares of Rtett Stock granted under the Plan, such certdisagll be registered in the name of the
Participant, and shall bear an appropriate legefatning to the terms, conditions, and restrictiapplicable to such Award.

(c) Forfeiture of Restricted Stock Award. Excepo#iserwise determined by the Committee at the tifrgrant, upon termination of
employment for any reason during the restrictioniquk all shares of Restricted Stock still subjectestriction shall be forfeited by the
Participant and reacquired by the Company; provitiatiin the event of a Participant's retiremeatpmnent disability, other termination of
employment or death, or in cases of special cirtantes, the Committee may, in its sole discretidren it finds that a waiver would be in
the best interests of the Company, waive in wholi@ part any or all remaining restrictions witlspect to such Participant's
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shares of Restricted Stock. Unrestricted Sharédepwed in such manner as the Committee shall dggropriate, shall be issued to the
grantee promptly after the period of forfeiture determined or modified by the Committee.

SECTION 10. PERFORMANCE AWARDS.

Performance Awards, including Performance ShardsPamformance Units, may be issued hereunder tipants, for no cash considerat
or for such minimum consideration as may be reguigapplicable law, either alone or in additiorother Awards granted under the Plan.
The performance standards to be used during arigrBemce Period shall include measures such asameings, operating income, cash
flow, return on equity, return on capital employesturn on assets, and total stockholder reture.@drformance standards selected and the
length of the Performance Period shall be deterthimethe Committee upon the grant of each Perfoom@ward. Except as provided in
Section 11, Performance Awards will be paid ontgrathe end of the relevant Performance PeriodoReance Awards may be paid in cash,
Shares, other property or any combination theliadhe sole discretion of the Committee at the tohpayment. The performance levels tc
achieved for each Performance Period and the anoduing Award to be distributed shall be conclubivdetermined by theCommittee.
Performance Awards may be paid in a lump sum arstallments following the close of the PerformaPRegiod or, in accordance with
procedures established by the Committee, on argefiasis. The maximum cash award paid to anydisatit during any plan year shall be
no more than five hundred thousand dollars ($501),00

SECTION 11. CHANGE IN CONTROL.

(a) In order to maintain the Participants'rightshia event of any Change in Control of the Compasyhereinafter defined, the Committee, as
constituted before such Change in Control, maijtsisole discretion, as to any Award, either attihme an Award is made hereunder or any
time thereafter, take any one or more of the foilgaactions: (i) provide for the acceleration ofdime periods relating to the exercise or
realization of any such Award so that such Award tma exercised orrealized in full on or before tedixed by the Committee; (ii) provide
for the purchase of any such Award, upon the Rpatit's request, for an amount of cash equal tamheunt that could have been attained
upon the exercise of such Award or realizatiorhefParticipant's rights had such Award been cuyrexercisable or payable;

(iii) make such adjustment to any such Award thetstanding as the Committee deems appropriatdlezrsuch Change in Control; or (iv)
cause any such Award then outstanding to be asswonedw rights substituted therefor, by the adggior surviving corporation after such
Change in Control. The Committee may, in its disore include such further provisions and limitatsain any agreement documenting such
Awards as it may deem equitable and in the bestdsts of the Company.

(b) A Change in Control shall be deemed to haveiwed for the purposes of the Plan on the datecofiwence of any of the events set forth
in clauses
(1), (2) and (3) of this subparagraph;

(1) the date the Company acquires knowledge ofilihg under the Exchange Act of a statement oneSicite 13D, or any amendment ther:
relating to a transaction or series of transactionghich any person or group deemed a person useletion 13(d)(3) of the Exchange Act
shall have become the beneficial owner, directlindirectly (with beneficial ownership determinesigrovided in Rule 13d-3, or any
successor rule, under the Exchange Act), of séesiif the Company entitling the person or groupG% or more of all votes to which all
shareholders of the Company would be
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entitled in the election of Directors were an atatheld on such date; provided, that any sharksbyea person or group who filed or who
would have been obligated to file a Schedule 1338 with respect to beneficial ownership of sa@siof the Company prior to January 1,
1995, any affiliate or associate as of January@®5lof any such person, any beneficiary or anyt tugstate included in any such person or
group, any member of the family of any such persmal, trust or estate (including the trustees ocetaes thereof) established by or for the
benefit of any such person, or any charitable fatiod, whether a trust or a corporation (including trustees and directors thereof)
established by or for the benefit of any such pefgoeach case, an "Existing Shareholder"), dfakxcluded from the shares held by any
person or group for purposes of determining whetiteiforegoing 20% threshold for securities ownigrslas been reached by such person or
group; and provided further that, notwithstanding foregoing, the securities beneficially ownedabhy Existing Shareholder shall not be so
excluded from the securities beneficially ownedaby person or group if such person or group incduadey person who is not an Existing
Shareholder and such person or group has benedigiadrship of securities of the Company having 20%ore of all votes in the election of
directors;

(2) the date on which there is a failure of indiwats who were members of the Board of Directorsfaday 5, 1995 to constitute at least a
majority of the Board of Directors, unless the &t (or the nomination for election by the shailderos) of each new director was approved
by a vote of at least two-thirds of the total oflsundividuals then still in office and such otligrectors as may previously have been elected
or nominated pursuant to such a two-thirds vote; or

(3) the date of approval by the shareholders ofbmpany of an agreement ( a "reorganization agea&inproviding for (i) the merger or
consolidation of the Company with another corporain which the Company is not the surviving cogtimm, or pursuant to which its
common stock is converted, other than a mergereviier shareholders of the Company immediately poithe merger or consolidation
beneficially own, immediately after the merger onsolidation, shares of the corporation issuingp@cassecurities in the merger or
consolidation entitling such shareholders to 50%nore of all votes to which all shareholders offsaorporation would be entitled in the
election of Directors or where the members of thard of Directors of the Company immediately ptithe merger or consolidation
constitute, immediately after the merger or comatlon, a majority of the Board of Directors of tmrporation issuing cash or securities in
the merger or consolidation, or (ii) the sale drestdisposition or liquidation of all or substatijiall of the assets of the Company; provided,
however that notwithstanding anything to the camtia this Plan, no transaction or series of tratisas shall constitute a "Change in
Control" as to the holder of any Stock Option i€suransaction or series of transactions requivett fiolder to be identified in any United
States securities law filing as a person or a membany group acquiring, holding or disposing ehkficial ownership of the Company's
securities and effecting a "Change in Control" efned herein.

SECTION 12. AMENDMENTS AND TERMINATION.

The Board may amend, alter or discontinue the Blahno amendment, alteration, or discontinuatiualle made that would impair the
rights of a Participant under an Award heretofaented, without the Participant's consent, or Wititout the approval of the stockholders
would:
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(a) except as is provided in Section 4(b) of thenPincrease the total number of shares reservatidgurposes of the Plan; or
(b) change the employees or class of employeeiblelitp participate in the Plan.

The Committee may amend the terms of any Awardtbine granted, prospectively or retroactively, batsuch amendment shall impair the
rights of any Participant without his consent. TTmmmittee may also substitute new Awards for Awgmaviously granted to Participants,
including without limitation previously granted Gmts having Fair Market Value or higher option pacexcept the number of Options
substituted shall not exceed ten percent (109 etdtal number of shares authorized under the Plan

The Plan shall become effective on May 5, 1995,sdradl remain in effect, subject to the right of Board to amend, alter or discontinue the
Plan as described above, until May 5, 2005.

SECTION 13. GENERAL PROVISIONS.

(a) The adoption of this Plan by the stockholdéthi@ 1995 Stockholder Meeting will simultaneouslyminate the 1989 Restricted Stock
Purchase Plan. Outstanding Awards under the 1988i&ed Stock Plan shall continue in full forcedaubject to the provisions of the 1989
Restricted Stock Plan.

(b) No Award shall be assignable or transferabla Barticipant otherwise than by will or by the $a@f descent and distribution; provided
that, if so determined by the Committee, a Parictpmnay, in the manner established by the Commitkesignate a beneficiary to exercise the
rights of the Participant with respect to any Awapibn the death of the Participant. Each Awardl $leaéxercisable, during the lifetime of
Participant, only by the Participant or, if pernitids under applicable law, by the guardian or legaresentative of the Participant.

(c) The term of each Award shall be for such pedbthonths or years from the date of its grant ay be determined by the Committee;
provided that in no event shall the term of anyeltére Stock Option or any Stock Appreciation Rig#ated to any Incentive Stock Option
exceed a period of ten (10) years from the datts gfrant.

(d) No Employee or Participant shall have any clairbe granted any Award under the Plan and tiseme iobligation for uniformity of
treatment of Employees or Participants under tha.PI

(e) The prospective recipient of any Award underRtan shall not, with respect to such Award, kermked to have become a Participant, ¢
have any rights with respect to such Award, umtd anless such recipient shall have executed aeagnt or other instrument evidencing
the Award and delivered a fully executed copy thete the Company, and otherwise complied withttiten applicable terms and conditions.

(f) The Committee shall be authorized to make ddjesats in Performance Award standards or in thegeand conditions of other Awards in
recognition of unusual or nonrecurring events diifigcthe Company or its financial statements ongjes in applicable laws, regulations or
accounting principles. The Committee may corregt@fect, supply any omission or reconcile any
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inconsistency in the Plan or any Award in the maramal to the extent it shall deem desirable toydainto effect. In the event the Company
shall assume outstanding employee benefit awarttseaight or obligation to make future such awandsonnection with the acquisition of
another corporation or business entity, the Conemithay, in its discretion, make such adjustmentisarierms of Awards under the Plan as it
shall deem appropriate.

(g) The Committee shall have full power and autlydo determine any other type and form of Awargidye those enumerated above to g
a Participant for the furtherance of the purpodghePlan.

(h) The Committee shall have full power and autlyado determine whether, to what extent and undeatwircumstances any Award shall be
canceled or suspended. In particular, but withiooittion, all outstanding Awards to any Participahall be canceled if the Participant,
without the consent of the Committee, while emptbipg the Company or after termination of such emplent, becomes associated with,
employed by, renders services to, or owns anyestén (other than any nonsubstantial interestiedsrmined by the Committee), any
business that is in competition with the Companwitih any business in which the Company has a auliat interest as determined by the
Committee.

(i) All certificates for Shares delivered under #lan pursuant to any Award shall be subject té stiocktransfer orders and other restricti
as the Committee may deem advisable under the, relgslations, and other requirements of the Seesrand Exchange Commission, any
stock exchange upon which the Shares are thed ligtel any applicable Federal or state securai@sénd the Committee may cause a
legend or legends to be put on any such certificttenake appropriate reference to such restrigtion

(j) Subject to the provisions of this Plan and &wyard Agreement, the recipient of an Award (inchgliwithout limitation, any deferred
Award) may, if so determined by the Committee, bitled to receive, currently or on a deferred bassiterest or dividends, or interest or
Dividend Equivalents, with respect to the numbesiudres covered by the Award, as determined bZtimemittee, in its sole discretion, and
the Committee may provide that such amounts (if) ahgll be deemed to have been reinvested in additShares or otherwise reinvested.

(k) As circumstances may from time to time requiie, Committee may in its sole discretion makelabé to Participants loans for the
purpose of exercising Options. These loans shelliite such terms as the Committee deems reasdndtsesole discretion.

(I) The Company shall be authorized to withholdhirany Award granted or payment due under the Plamtount of withholding taxes due
with respect to an Award or payment hereunder artdike such other action as may be necessary wpihen of the Company to satisfy all

obligations for the payment of such taxes. The Camgpshall also be authorized to accept the deliséghares by a Participant in payment

for the withholding of federal, state and localdaxbut not for social security and Medicare taxgsjo the Participant's marginal tax rate.

(m) Nothing contained in this Plan shall prevemt Board of Directors from adopting other or addiibcompensation arrangements, subject
to stockholder approval if such approval is reqiii@nd such arrangements may be either generallicaple or applicable only in specific
cases.
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(n) The validity, construction, and effect of thiafPand any rules and regulations relating to the Bhall be determined in accordance with
the laws of the State of New Jersey and applicebteral law.

(o) If any provision of this Plan is or becomessodeemed invalid, illegal or unenforceable in @msdiction, or would disqualify the Plan or
any Award under any law deemed applicable by the@ittee, such provision shall be construed or dekeameended to conform to
applicable laws or if it cannot be construed omdee amended without, in the determination of thenfittee, materially altering the intent
the Plan, it shall be stricken and the remaindé¢hefPlan shall remain in full force and effect.
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