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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:

Notice is hereby given that the Annual Meeting tfcRholders of Curtis-Wright Corporation, a Delaware corporation, wil beld at the
Novotel Meadowlands Hotel, One Polito Avenue, Lymdi, New Jersey on Friday, April 12, 1996, at 2000., for the following purpose

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

(2) To consider and act upon a proposal to apptte€orporation's 1996 Stock Plan for Non- Empldpéectors;

(3) To appoint independent accountants for theetitryear, Price Waterhouse LLP having been nominadesuch by the Board of Directors;
and

(4) To consider and transact such other businessaggproperly come before the meeting.

Only holders of common stock of record at the clofSleusiness on February 22, 1996 are entitledtima of and to vote at the meeting. A
of such holders will be at the offices of the Cagdimn, 1200 Wall Street West, Lyndhurst, N.J. Q;Qjuring the ten days preceding the
meeting date.

PLEASE FILL IN, SIGN AND PROMPTLY RETURN YOUR PROXW THE ENCLOSED POSTAGE-PAID ENVELOPE. Stockholger
who plan to attend the meeting in person are neekss requested to sign and return their progiesake certain that their stock will be
represented at the meeting should they be prevemtedpectedly from attending.

By Order of the Board of Directors,

DANA M. TAYLOR, JR.
Secretary

February 26, 199



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 February 29, 1996.

As of February 22, 1996, the record date for dei@ng the holders of common stock entitled to netif and to vote at the Annual Meeting,
there were outstanding and entitled to vote atimeual Meeting 5,074,026 shares of common stockhBEhare of stock is entitled to one
vote.

The proxy card provides space for a shareholdedittthold voting for any or all nominees for the Bd&f Directors, and to abstain from
voting for the appointment of independent accousstand for the Corporation's 1996 Stock Plan fon{&mployee Directors if the
shareholder chooses to do so. The election oftdirecequires a plurality of the votes cast wHile &pproval of the appointment of
independent accountants and of the Corporatiol®6 S2ock Plan for Non-Employee Directors both regthe affirmative vote of a majority
in interest of the stockholders present in pergdmygroxy and entitled to vote. Abstentions anolkder non-votes are counted for purposes of
determining whether a quorum is present at the imgeeAn abstention will be treated as a negativie waith respect to each matter other than
the election of directors as to which the sharetwoébstained. As to broker non-votes, if a brokdidates on the proxy that it does not have
discretionary authority to vote on a particular tegtthose shares will not be considered as presehentitled to vote with respect to that
matter.

Where a specific designation is given in the praith respect to the vote on the election of direstthe appointment of independent
accountants, or approval of the Corporation's 19@@&k Plan for Non-Employee Directors, the proxil & voted in accordance with such
designation. If no such designation is made, tl&ywill be voted in favor of the directors namesldw, in favor of the appointment of
independent accountants, and in favor of the 1986k3Plan for Non-Employee Directors. Anyone givengroxy may revoke it at any time
before its use at the Meeting by personally appgaat the Meeting and casting a contrary vote yagibing a later proxy indicating a desire
vote differently than is indicated by his earlieoxyy.

ELECTION OF DIRECTORS

At this Annual Meeting eight directors are to beotéd, each to hold office until the next Annualetiieg of 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 thengtieat any such nominee should become unavaifabkeection, the persons named in the
proxy may vote for the election of a substitute ire®. However, the Board of Directors has no reasdirelieve that any of the nominees
described below will be unavailable for electi



The following information is provided as of Janudg; 1996 with respect to each nominee for elec®a director.

Busi ness Experience and
Princi pal Occupation

For Last Five Years; Year
Directorships in Public First
Cor porations and | nvest nment El ect ed
Nane Conpani es; Age Di rector
Thormas R. Berner Partner in Berner & Berner, P.C., attorneys. Age 47. 1990
John S. Bull Fornmer President of Moran Towi ng & Transportation Co., |ncorporated, 1961
engaged 1961 in narine transportation. Age 85.
Janes B. Busey |V Presi dent and chi ef executive officer of Armed Forces Communi cations and 1995

El ectroni cs Associ ati on since Septenber 1992; Director, Mtre Corporation
since February 1995; Director, Texas Instruments, |ncorporated since July
1992; Deputy Secretary, U.S. Department of Transportation, 1991-June 1992;
Admi ni strator, Federal Aviation Administration, 1989-91. Age 63.
Davi d Lasky Chai rman of the Board of Directors of Curtiss-Wight Corporation since My 1993
1995 and President since May 1993; formerly Senior Vice President, Ceneral
Counsel and Secretary of the Corporation. Age 63.
WIlliam B. Mtchell Vi ce Chairman of Texas Instruments |ncorporated since 1993; Director since
1990, and Executive Vice President since 1987; Vice Chairnman, Anerican
El ectroni cs Associ ati on. Age 60.
John R Mers Chai rman of the Board of Garrett Aviation Services since 1993; linmted 1996
partner of Carlisle Enterprises, a venture capital group, since 1993;
Presi dent, Chief Operating Oficer and Director of Thiokol Corporation,
1992-1993; President of Lycom ng Engi ne Goup of Textron Corporation,
1985-1992. Age 58.

WIlliam W Sihler Prof essor of Business Adm nistration, Darden G aduate School of Business 1991
Admini stration, University of Virginia. Age 58.
J. McLain Stewart Director, MKinsey & Conmpany, Managenent Consultants. Age 79. 1989

The following table sets forth information concegpithe ownership of common stock of the Corporatipreach director and nominee, each
of the executive officers named in the Summary Cemsation Table below and all directors and exeeuifficers as a group, as of February
6, 1996. Except as noted in the first footnotents table, the shares were owned directly and Wireeo had the sole voting and investment
power in respect thereof. None of those individeaimed any common stock of Unitrin, Inc., Argon@&ubup, Inc., or Teledyne, Inc. (For
information in respect of the relationship amongttim Inc., Argonaut Group, Inc., Teledyne, Inadathe Corporation, see pages 11 and 12.)

% of

Nunber of Shares CQut st andi ng

Name of Beneficial Oaner Beneficially Omned Comon St ock
Thomas R Berner ... ... . 485(1) (2)
John S, Bull ... 250 (2)
James B. Busey |V .. ... 200 (2)
Davi d Lasky .. ... 32,021(3) (2)
Robert E. Mutch ... . ... 7,483(4) (2)
John R Mers ... 0 (2)
Gerald Nachman ... ... ... . 20, 298(5) (2)
WilliamW Sihler ... ... 200 (2)
J. McLain Stewart ... 0 (2)
Dana M Tayl or, Jr. ... 4,183(6) (2)
George J. Yohrling ... ... 5, 046(7) (2)
Directors and Executive Oficers as a group (14 persons) 77,114 1%

(1) Includes 190 shares owned by Nancy Berner, @fifdr. Berner. Mr. Berner denies that he is thadfiial owner of such shares.
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(2) Less than one percent.

(3) Of the total number of shares, 6,100 represheteiumber of shares that may be acquired withiday/s upon the exercise of options
granted under the Corporation's 1985 Stock Optlan.P

(4) Of the total number of shares, 3,166 represhieteiumber of shares that may be acquired withiday/s upon the exercise of options
granted under the Corporation's 1985 Stock Optlan.P

(5) Of the total number of shares, 3,365 represheteiumber of shares that may be acquired withiday/s upon the exercise of options
granted under the Corporation's 1985 Stock Optlan.P

(6) Of the total number of shares, 1,666 represheteiumber of shares that may be acquired withiday/s upon the exercise of options
granted under the Corporation's 1985 Stock Optlan.P

(7) Of the total number of shares, 1,470 represheteiumber of shares that may be acquired withiday/s upon the exercise of options
granted under the Corporation's 1985 Stock Optlan.P

OPERATION OF BOARD OF DIRECTORS AND COMMITTEES

During 1995 the Board of Directors held six meesingyll of the Directors attended at least 75% ef diggregate of all meetings in 1995 of the
Board of Directors and Committees on which theyagr

The Audit Committee of the Board of Directors, netty consisting of Messrs. Thomas R. Berner, JhRull, and William W. Sihler, met
two times during 1995. The Committee's functioridude the following: making recommendations toBuard as to the nomination of
independent accountants for appointment by th&kbtders; reviewing annual financial statementthefCorporation prior to their
publication; reviewing the report by the indepertdmtountants concerning the prior year's auditraadagement'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 1995. This Committee reviews compeosaif elected officers prior to submission to Bward; establishes specific awards ti
made to individuals under the Corporation's Inaen€ompensation Plan and the Corporation's 199%9{I@tm Incentive Plan; and reviews
the establishment and/or amendment of executivgpeasation plans, including the Savings and Investig&n.

The Nominating Committee, presently consisting &gsrs. John S. Bull, James B. Busey IV and J. McBééwart, met once in 1995. Its
responsibilities include the following: (i) recomnuiing to the Board of Directors nominees for etattis Directors; (ii) establishing
procedures for identifying candidates for the Boand periodically reviewing potential candidates] &ii) recommending to the Board
criteria for Board membership. Any stockholder magommend nominees to the Committee for considerdity writing to the Secretary of
the Corporation. Such submission should includduii@ame and address of each proposed nomingatement of his or her business
experience and qualifications and a written statérfrem the proposed nominee consenting to hissombmination and agreeing to serve if
elected.

INDEPENDENT ACCOUNTANTS

The Board of Directors has nominated the firm aé®Waterhouse LLP for appointment by the stockéiddis independent accountants for
the purpose of auditing and reporting upon therfiieal statements of the Corporation for its fisgedr ending December 31, 1996, subject to
the approval of its appointment by stockholderhatAnnual Meeting. The firm of Price WaterhousePLlvas engaged in 1992 and has se

in this capacity for the Corporation through thexéil year ended December 31, 1995. The selectiBnicg Waterhouse LLP to serve as
independent accountants of the Corporation wasdhgsen a recommendation by the Audit CommitteenefBoard of Directors and was
approved by the full Board. Representatives ofdvitaterhouse LLP are expected to be present #trtheal Meeting of Stockholders to
make such statements and answer such questions agpaopriate.

If the stockholders fail to so appoint Price Waterbe LLP, the Board of Directors, pursuant to tigelBws of the Corporation, will appoint
other independent accountants to perform suchsifdiethe current fiscal year. It is not contemg@dhthat such appointment of other
independent accountants would be submitted tottukisolders for ratification. The appointment oflé@pendent accountants to serve with
respect to the year 1997 would be acted upon bgtttkholders at their Annual Meeting early in thadr.

3



EXECUTIVE COMPENSATION

REPORT OF EXECUTIVE COMPENSATION COMMITTEE
ON EXECUTIVE COMPENSATION

The Executive Compensation Committee (the "Comaiijtef the Board of Directors is responsible for Htdministration 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 1995 the compensation of the executive officdrhe Corporation consisted of salary, cash awandter the Modified Incentive
Compensation Plan (the "I.C. Plan") of the Corgoraiind non-qualified stock options and restriatechmon stock pursuant to the
Corporation's 1995 Long-Term Incentive Plan. Thelg of these compensation elements are arrivdd@igh consideration of a number of
objective and subjective factors. Salaries areckegd by the Committee, generally annually, largeiythe basis of individual performance
and contributions to the Corporation. The recomnaéinds of the Committee as to salary adjustmemtseated upon by the Board. The
maximum amount available each year for awards utidel.C. Plan is based solely on a formula tiethtoearnings of the Corporation as a
whole (i.e., the sum of 12% of the excess over(BB@D0 of consolidated net earnings (after taxesbafiore deducting such 12% amount) of
the Corporation and its subsidiaries for each efftur consecutive years immediately preceding/ds in which the current award is to be
made, less the aggregate amount of the awards dugithgy the three consecutive years immediatelyquimg the year in which the current
award is to be made). Stock options and restristeck are offered to attract and retain highly digal key employees and to provide those
employees with an additional incentive to work tedvencreasing the value of the Corporation.

In determining Mr. Lasky's salary the Committeekt@@o account specific measures of performanagduding return on assets, return on
capital employed, return on equity, and operatiamghdlow, both actual and budgeted and forecastethé Corporation for the first quarter of
1995 as well as for the full years 1993 and 19%% Tommittee also considered the compensationhyaidher corporations of similar size
and nature, the advice of a compensation consuttaegard thereto, his year's of service and atberpensation. The Committee also took
into consideration various indicators of corpogaeformance in making an award to Mr. Lasky underltC. Plan. In awarding stock options
and restricted common stock to Mr. Lasky, the Cottamiconsidered Mr. Lasky's progress in identifyamgl exploring growth opportunities
and the compensation awarded other chief execaffieers, as reported by a compensation consudtdvising the Corporation in respect of
the 1995 Long-Term Incentive Plan. Also considexede a number of objective financial measures gbaate 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 thessidened schedules showing return on assets, retucapital employed, return on equity
and operating cash flow, actual, budgeted and &sted, of each of the Corporation's facilities ahthe Corporation as a whole. At the same
time, the Committee took into account the relatip®f the compensation of the Corporation's exeeudfficers to the compensation of
individuals occupying comparable positions in otbeyanizations of a similar size and nature, witheav to ensuring that executives are
appropriately compensated, properly motivated atre desirable, are retained in the employmetti@{Corporation. The Committee was
advised by a compensation consultant concerninlg salary increases. The Committee also considewxadrk relating to the performance of
the individual officers. In making awards to iteeextive officers under the I.C. Plan, the Committask into consideration the individual
contributions each made to the success of the Catipn, through personal ability, industry, loya#tyd service pursuant to the provisions of
the I.C. Plan, as well as total compensation rexkiThe Board in turn has reviewed and approved au@rds.

In awarding stock options and restricted commonlsto its key employees and executive officersGoenmittee considered the effect such
persons' efforts could have on the growth of thgp@mtion. In determining the size of such awatiks,Committee considered the previously
expressed views of its compensation consultant, vattbadvised that awards of the size granted uhdet995 Long-Term Incentive Plan
were fair and reasonable and consistent with cporeding awards made by other corporations.

John S. Bull, Chairman Thomas R. Berner J. McLaaw&rt



SUMMARY COMPENSATION TABLE
The following table contains information concernthg five most highly compensated executive offaarthe Corporation.

Long Term Awar ds

Annual Conpensation (f) (9)
(@) e Restricted Securities (i)
Name and Princi pal (b) (c) (d) St ock Under | yi ng Al O her
Posi tion Year Sal ary(1) Bonus( 2) Awar ds( 3) Opti ons Conpensation(4)
Davi d Lasky, Chairman and
Pr esi dent 1995 $338, 000 $200, 000 $122, 550 4, 560 $ 6,406
1994 $311, 000 $183, 500 7,500 $10, 031
1993 $284, 000 $158, 500 5, 400 $15, 976
Geral d Nachman, Executive V.P. 1995 $276, 000 $105, 000 $ 68,101 2,533 $ 4,603
of Curtiss-Wight Corp; Pres., 1994 $264, 000 $ 93, 250 3,700 $ 8,252
Met al | nprovenment Conpany 1993 $253, 000 $108, 250 3, 200 $13, 762
Robert E. Miutch 1995 $189, 800 $ 70, 000 $ 57,351 2,133 $ 5,503
Executive V.P. of Curtiss-Wight 1994 $180, 200 $ 64, 000 3,500 $ 8,629
Corp.; President, Curtiss-Wight 1993 $171, 000 $ 67,000 3,000 $ 6,721
Fl ight Systens, Inc. & Curtiss-Wight
Fl i ght Systens/ Shel by, Inc.
George J. Yohrling 1995 $165, 200 $ 50, 000 $ 24,188 900 $ 1,529
V.P. of Curtiss-Wight Corp.; Sr. 1994 $159, 600 $ 49, 300 1,710 $ 4,545
V.P., Curtiss-Wight Flight 1993 $152, 000 $ 55, 000 1, 350 $ 6,962
Syst ens/ Shel by, Inc.
Dana M Taylor, Jr., General 1995 $170, 000 $ 35,000 $ 30,476 1,133 $ 3,534
Counsel & Secretary 1994 $162, 615 $ 30, 000 1, 800 $ 6, 666
1993 $154, 115 $ 30, 000 1, 600 $ 9,234

(1) Includes salaries and amounts deferred unde€Ctrporation's Savings and Investment Plan.

(2) Includes portions paid in 1993 and 1994 of defitbonus installments awarded in 1992 providéidenfsatisfied certain conditions,
including continued service with the Corporatioresdrs. Lasky, Nachman and Mutch received $13,5)@58 and $7,000 respectively in
each year. Mr. Yohrling received $5,000 in 1993 $4®50 in 1994 and Mr. Taylor received $5,000983 and $125 in 1994.

(3) Messrs. Lasky, Nachman, Mutch, Yohrling andldgywere awarded 2,280, 1,267, 1,067, 450 andsbh@res, respectively, of common
stock of the Corporation pursuant to the Corporedid995 Long-Term Incentive Plan. The values efréstricted stock awards shown in the
Summary Compensation Table are based upon thexglosirket price of $53.75 at the end of 1995. Tisésees however do not have a
current realizable value since they were receiwijest to restrictions against sale, transfer edgé and are subject to rights of repurchase
for three years from the date of grant. Holdersesfricted stock receive dividends at the same &intkat the same rate as other common
owners.

(4) This consists of the dollar value of insurapocemiums paid by the Corporation during the covdisthl year for term life insurance and
contributions by the Corporation which have becoegted pursuant to the Corporation's Employeesh§sawlan made to September 1, 1
at which time the Plan was modified and contribngigvere no longer made by the Corporation.
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OPTIONS GRANTED IN LAST FISCAL YEAR
PURSUANT TO THE CORPORATION'S 1995 LONG-TERM INCENT IVE PLAN

% of Tot al
Opt i ons
Shares Covered Granted to Grant Date

by Options Enpl oyees in Exercise Price Expiration Present

Name Granted(1) 1995 per Share Dat e Val ue( 2)

Davi d Lasky 4, 560 14. 03% $48. 00 Dec. 14, 2005 $56, 726
Geral d Nachman 2,533 7.79 $48. 00 Dec. 14, 2005 $31, 510
Robert E. Mutch 2,133 6. 56 $48. 00 Dec. 14, 2005 $26, 534
George J. Yohrling 900 2.76 $48. 00 Dec. 14, 2005 $11, 196
Dana M Taylor, Jr. 1,133 3.48 $48. 00 Dec. 14, 2005 $14, 094

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

(a) (b) (¢) (d) (e)

Nurmber of Securities Val ue of Unexerci sed

Shares Acquired

Under | yi ng I n-t he- Money
Unexerci sed Options Options at
at Fiscal Year-End Fi scal Year-End(3)

Exer ci sabl e/

Exer ci sabl e/

Nane on Exercise Val ue Realized ($) Unexer ci sabl e Unexer ci sabl e
Davi d Lasky 0 $0 6,100/ 11, 360 $121, 091/ $153, 328
Geral d Nachman 0 $0 3, 365/ 6, 065 $ 67,317/%$81, 051
Robert E. Mutch 0 $0 3,166/ 5, 465 $ 63,328/ %74, 967
George J. Yohrling 0 $0 1, 470/ 2, 490 $ 29,296/ %34, 999
Dana M Taylor, Jr. 0 $0 1, 666/ 2, 866 $ 33,366/$39,179

(1) Options were granted with an exercise pricéif% of the market price on the date of grant. dfiions are exercisable to the extent of
one third of the total number of shares coverednmégg on the first anniversary of the grant, thiods from the second anniversary and in
full after the third anniversary. The options aat transferrable other than by will or by the lasiglescent and distribution. If the optionee
terminates his or her employment (other than bgaraf retirement) the option expires upon sucheve

(2) These values were calculated using the Bladieles option pricing model. The Black-Scholes maslel complicated mathematical
formula which is widely used and accepted for vajuiraded stock options. The model is premisedronédiate exercisability and
transferability of the options. This is not true the Corporation's options granted to executifieefs and other employees. Therefore, the
values shown are theoretical and are not intenaleefliect the actual values the recipients may tadly realize. Any ultimate value will
depend on the market value of the Corporationesksib a future date. In addition to the stock peté&me of grant and the exercise price,
which are identical, and the ten-year term of egiion, the following assumptions were used towate the values shown: expected
dividend yield (2.1 percent the current yield of Borporation's common shares on the grant date¢ceed stock price volatility (.3321 the
most recent volatility for the month-end stock pa®f the Corporation's common shares for the diegelO years), and risk-free rate of
return (5.8 percent equal to the yield on a 10-y£&:. Treasury bond on the option grant date).

(3) Calculated by determining the difference betwiee fair market value of the Common Stock undedyhe options on December 31, 1
($53.75, the closing price on the New York Stockliange Composite Transactions) and the exercise pfithe options on that date.
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TERMINATION OF EMPLOYMENT

Pursuant to a policy designed to retain key empmsyastablished by the Corporation's Board of Damsdn 1977, the Corporation has
agreements with Messrs. Lasky, Nachman, Mutch, Mahand Taylor which provide for the payment bg tBorporation of severance pay
the case of involuntary termination of employmethieo than for cause, in an amount equal to onésybase salary at the time of termination,
as well as the continued availability of certainptomyee benefits, for a period of one year followtegnination. The agreements provide that
such severance pay and benefits also would be madkable 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 compeiogadr in job responsibilities. At the
option of the employee, said amount of severangenmy be paid over the two year period followingtstermination, in which case such
employee benefits would continue in effect for $aene period. Under the agreements, the paymestefance 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 cometitvith the Corporation.

RETIREMENT PLAN

The Corporation's Retirement Plan is a tax quajféefined benefit, trusteed plan. On Septemb&834 the Corporation amended this plan.
The amended Plan provides that employees are ¢dvestheir benefit accrued to September 1, 1994iséetl for increases in compensation
between that date and retirement or other terntinatogether with the benefit accruing under the Réan. The amended Plan also provides
that an employee age 55 or older on the date ditiendment with five years of contributory senaseof August 31, 1994 shall not receive a
lesser benefit than he would have received undePtan as in effect prior to the amendment, adjufstethe value of contributions that wol
have been made subsequent to September 1, 1994 September 1, 1994 the following monthly pendienefits have been accrued under
the prior plan: David Lasky, $12,909; Gerald Nachn1,885; Robert E. Mutch, $1,905; George J. Wodr$2,559; and Dana M. Taylor,
Jr., $4,961. These amounts would be less if regremccurred prior to age 65, or more if retiremzturred after said age.

The Plan as amended on September 1, 1994 provishesits computed prospectively under a formula Wwicintegrated with social security
and which provides for an annual benefit at agedital to 1% of the employee's fiyear final average compensation up to the soca@lriy
covered compensation (currently $27,576) timessyefiservice on and after September 1, 1994, ph# bf compensation in excess of
social security covered compensation times yeasgfice on or after September 1, 1994. The cledotbillustrates the estimated aggregate
amount of annual benefits on a straight life annbiésis attributable to service on or after Sepemih 1994 under the new formula that will
be payable on retirement at age 65 to an emplaoyteicompensation classification specified, umdeious assumptions as to compensation
and years of service.

YEARS OF SERVICE

Conpensati on 15 20 25 30 35
$125,000 ...... $ 26, 056 $ 34,742 $ 43,428 $ 52,114 $ 60, 799
150,000 ...... 31, 681 42,242 52,803 63, 363 73,924
175,000 ...... 37, 306 49,742 62,178 74,613 87, 049
200,000 ...... 42,931 57, 242 71,553 85, 863 100, 174
225,000 ...... 48, 556 64,742 80, 928 97, 113 113, 299
250,000 ...... 54, 181 72,242 90, 303 108, 363 126, 424
300,000 ...... 65, 431 87, 242 109, 053 130, 863 152, 674
400,000 ...... 87,931 117, 242 146, 553 175, 863 205, 174
450,000 ...... 99, 181 132, 242 165, 303 198, 363 231, 424
500,000 ...... 110, 431 147, 242 184, 053 220, 863 257,674
550,000 ...... 121, 681 162, 242 202, 803 243, 363 283,924

For the above chart, the current compensation eovey the Retirement Plan is substantially equivatie the cash compensation reported
under the headings entitled "Salary" and "Bonuspage 5 of this Proxy Statement for the executffiears listed there.
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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 3bésabr her compensation. The employee's accodantais credited with interest annually.

Under the Employee Retirement Income Security Adt974 ("ERISA"), many employees elect a survivption payable to the employees
spouse and as a consequence, the amount acticlyae on retirement by such employee would betless reflected in the preceding chart.
The Internal Revenue Code provides that effec@raidry 1, 1996 the maximum allowable annual benefier the Retirement Plan is
$120,000 (adjusted for each year of employment haéyme 65) and the maximum allowable annual congtiemsthat may be included in the
calculation of a benefit under the Retirement R$a$1150,000. These limits are substantially loviantthe maximum amounts shown above.
Accordingly, the Corporation maintains a RetiremBanefits Restoration Plan (the "Restoration Plavtigreby all participants in the
Retirement Plan whose benefits or compensationrihdeRetirement 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 them under the
Retirement Plan but for said limitations, over #mount payable under the Retirement Plan, givehlgaitations. Such supplemental benefit
is not funded. The amount set forth in the preagdimart includes amounts payable pursuant to tistoRaion Plan. Benefit amounts listed in
the preceding chart are not subject to reductiomfy social security benefits to which Plan pgdats may be entitled. Credited years of
service under the Retirement Plan at December@5 &re as follows: David Lasky, 33 years; GeraddiiNnan, 21 years; Robert E. Mutch,
17 years; George J. Yohrling, 19 years; and Danaaylor, Jr., 22 years. For each of these perssms said date, credited service includes
16 months under the preceding chart.

COMPENSATION OF DIRECTORS

Currently all Directors who are not also employekthe Corporation receive an annual director'sofe®20,000. Each non-employee Director
receives a fee of $900 for every Board and Committeeting attended. For each Director who is n@rmaployee, the Corporation provides
group term life insurance coverage of $50,000. &uthip the approval of stockholders, the Boarddumpted the 1996 Stock Plan for Non-
Employee Directors, which is described at pagds@igh 11 of this Proxy Statement.
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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 companiegdigin the Russell 2000 Index and the S & P Aeradpadfense Index. The graph assumes
$100 invested on January 1, 1991 in stock of thgp@ation and the companies on each of these isdice
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#—— | | |1 $240] | 1] 1| $220]-----nrnneem--
|111# | $200] # [1111%$180]
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| & Curtiss-Wight | 51.14% 21.61% |
$120| ------------m - L S&P Aerospace | 65.54% 23.99%
| Russel | 2000 | 28.71% 21.06% |
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*=Curtiss-Wright &=S & P Aerospace #=Russell 2000

Five Year Total Return

1990 1991 1992 1993 1994 1995
Curtiss-Wight Corp. Total Return 100. 00 135. 00 141. 00 169. 00 176. 00 266. 00
S&P Aer ospace and Def ense | ndex 100. 00 120. 00 126. 00 164. 00 177. 00 293. 00
Russel | 2000 | ndex 100. 00 146. 00 173. 00 206. 00 202. 00 260. 00

APPROVAL OF THE CURTISS-WRIGHT CORPORATION
1996 STOCK PLAN FOR NON-EMPLOYEE DIRECTORS

On January 31, 1996 the Board of Directors adopsgbject to the approval of the stockholders ofGbeporation, the 1996 Stock Plan for
Non-Employee Directors (the "Plan"). As discussed abander "Compensation of Directors," non-employieectbrs of the Corporation
currently receive cash compensation in the forrmrodnnual retainer and fees for attending ComméttekeBoard meetings. The Corporation
believes it is important that the interests offitectors be aligned with those of its shareholdeid, consequently, adopted the Planas ar
of further strengthening that link.

The following summary of the principal featuregtoé Plan is qualified in its entirety by the compl&ext of the Plan, which is set forth in
Exhibit A to this Proxy Statement. Capitalized terased in the following summary, but not defineceire shall have the meanings contained
in the Plan.

Purpose. The purpose of the Plan is to enhancahilisy of the Corporation to attract and retairceptionally qualified individuals and to ve
them with a proprietary interest in the growth gedformance of the Company, and align their intsregth those of the shareholders of the
Corporation.

Administration. Ministerial aspects of the Planlveé administered by the Secretary of the Corpomnativho is empowered to interpret and
administer this Plan and any instrument or agreémsdating to stock to be granted under it. Howettee number of shares that may be
awarded is controlled entirely by formulas contdiirethe Plan.

Participation. All directors of the Corporation wace not now, and who have never been, employethe d@orporation would participate in
the Plan. The Corporation currently has six suchatiors, and will have seven if all current nommaee elected.
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Shares Available Under the Plan. The total numbshares that might be called for under the Planldvbe a function of the number of
eligible directors, the extent to which each ofnthelects to receive his or her retainer and medéagompensation in shares rather than ¢
and the market price of the shares at the timaci eelevant transaction. Based on an assumed tpai&e of $50 per share, if, during the
years of the Plan life, no new directors joined@wporation, director compensation were not ineedathe aggregate number of Board
Committee meetings each year was the same as &) 488 all seven eligible current director nomingese to choose to receive all of their
retainer and meeting fee compensation in sharesetult would be awards of approximately 3,724eshaf restricted stock and the payment
of approximately 3,952 shares of unrestricted stndleu of retainer and meeting fees.

Initial and Fifth Anniversary Award Grants. Thetial grants of restricted stock to each directoulddoe of approximately 250 shares, the
actual number being a function of the price ofdtack on the New York Stock Exchange on April 1294, the effective date of the plan.
Each initial grant would have a date-of-award mavieue of $13,300, which is approximately what shertfall in Curtiss-Wright's director
compensation (as measured against that of Curtisght's "peer group” companies) was estimatedhbyQorporation's compensation
consultant, to total in five years. A second roofdrants would occur on the fifth anniversary o initial grants, and have a higher value
(computed as specified in the Plan), reflecting fadditional years of anticipated growth in dire@ompensation. An individual who became
a director after the Plan went into effect wouldeaige his or her initial grant upon becoming actioe, and his or her second grant five years
after that. The stock awarded in these grants whbelestricted stock that could not be sold ordfmed by the director (other than under the
laws of descent and distribution). The director lddorfeit these shares if, during the period dftrigtions, he or she resigned as a director or
declined to continue serving as such. The periagstfictions for each initial and fifth annivergaward would be five years from the date of
award, or until a change of control of the Corpiorgtas defined, at which time the restrictions lddapse and the stock would be owned
outright by the director.

Option to Receive Retainer and Meeting Fees inkKSRather than Cash. The option to receive all pordion of meeting fees and annual
retainer in shares of Company stock rather thamaéh would allow the director to acquire the statthen current market values without
incurring brokerage fees. Unlike that of the ididad fifth anniversary grants, the stock thatreator would receive in lieu of retainer and
meeting fees would be unrestricted stock that,asntkeferred, would be owned outright by the direatoo selected this option.

Option to Defer Receipt of Retainer and Meetings-d@ée option to defer all or a portion of the nmegfees and annual retainer is available
regardless of whether those benefits are paidsh,da stock, or in a combination of the two. Togion is made somewhat more attractive
the director who elects to receive compensatiastaok, since the director who elects to defer careption paid in stock will be awarded
more shares, by ten percent, than if the compemsatére not deferred.

A number of special restrictions apply to the defleoption in order to qualify it for Federal Incerax deferral treatment, among them being
the following. The Company would keep records dedwals in unfunded accounts, and would creditdéferral account of each non-
employee director with periodic interest (at a rqeal to the Corporation's pre-tax cost of borngafuinds) on cash deferrals and with an
amount equal to the amount of dividends on defestedk. Directors who deferred compensation irféien of stock would not be entitled to
vote the shares or have any other benefits of csieof the deferred shares (other than the abmestioned dividend credits) during their
deferral periods. With respect to their deferralaamts, the directors would have the status of ggnensecured creditors of the Company. In
this regard, the Plan would constitute a mere pserby the Company to make payments in the future.

Amendments, Termination and Expiration. The Boaodild be empowered to amend, alter, suspend, discenbr terminate this Plan
provided, however, that (a) the provisions of thenfmay not be amended more than once every sixhmather than to comport with
changes in the Internal Revenue Code of 1986 (@loelé") or the rules thereunder, and (b) no sudbrashall: (i) increase the benefits
accruing to directors under this Plan, (ii) inceeize quantum of stock that may be issued undeiPtiain; (i) materially modify the
requirements as to eligibility for participationtims Plan; or

(iv) adversely affect the rights under any restdcstock theretofore granted under this Plan oritids to any amounts or stock theretofore
credited to a director's deferral account.
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No restricted stock could be granted under the Bfaar after the tenth anniversary of its effectiate, nor could any compensation payi
to a director be payable in stock or deferred umitierPlan after that date. However, any restristedk theretofore granted and deferrals
theretofore made may remain outstanding beyond datsh

Federal Income Tax Consequences.

The following is a summary of the Federal incomettaatment of the restricted stock awards andnmedeferral actions under the Plan
based upon the current provisions of the Code egdlations promulgated thereunder.

Restricted Stock Awards. Restricted stock awardstgd under the Plan will constitute taxable inceotne recipient, and a deductible
expense to the Company, in the year in which tegictions lapse unless the participant elect@tognize income in the year the award is
made. Unless such an election is made, the amdtin¢ taxable income and corresponding deductidhbeiequal to the fair market value of
the stock on the date the restrictions lapse. Tdragany is also allowed a compensation deductiodifadends paid to participants (provid
they have not elected to recognize income at the 6f the award) on restricted stock while therietgdns remain in force.

Deferred Income. Retainer and meeting fee compiemstitat a director elects to defer under the pharether deferred in the form of cash or
company stock, will become subject to Federal inedaxation to the director only as and when thé caistock is actually paid over to the
director. The Company will become entitled to a pemsation expense deduction at the same time.drhe seatment applies to interest and
dividends credited to the director's account dutirgperiod of deferral.

Recommendation of the Board of Directors.
The Board of Directors recommends approval of tha.P
SECURITY OWNERSHIP AND TRANSACTIONS WITH CERTAIN BE NEFICIAL OWNERS

The following information is given with respectttte persons who, to the knowledge of the Corpanatiavn beneficially more than 5% of
any class of the voting securities of the Corporatiutstanding as of February 22, 1996.

Amount & Nature

Nane & Address of of Benefi ci al Per cent of
Title of Cass Beneficial Owner Owner ship Cl ass
Comon St ock Unitrin, Inc. 2,191, 200 shares 43. 2%
One East Wacker Drive I ndi rect
Chicago, Illinois 60601
Conmmon St ock Argonaut Group, Inc. 411,100 shares 8. 1%
1800 Avenue of the Stars I ndi rect

Los Angel es, Cal. 90067

Comon St ock GAMCO | nvestors, Inc. and Gabel li 477,820 shares 9. 4%
Funds, Inc. and Gabel li Direct 3.7%
International Limted |1 189, 800 shares . 2%
Corporate Center at Rye Rye, NY Direct
10580 8,000 shares
Conmmon St ock Quest Advisory Corp. and Quest 365, 100 shares 7.2%
Managenent Co. 1414 Ave. of the Direct . 4%
Americas New York, NY 10019 21,000 shares
Direct

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 investmaijtfi{at each of the subsidiaries shares
with
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Unitrin voting and dispositive power with respeathe stock owned by that subsidiary and (iv) thaitrin might be deemed a beneficial
owner of this stock. A Teledyne, Inc. ("Teledyn88hedule 13D amendment dated April 6, 1990 inditttat the Unitrin subsidiaries
owning common stock of the Corporation had beerdyie subsidiaries but that as a result of the-sfiiny Teledyne to its stockholders of
the outstanding stock of Unitrin, those companis teased to be Teledyne subsidiaries, effectivetMal, 1990. The amendment also
stated that Teledyne may no longer be deemed aobemeficial owner of the common stock of the Coaion owned by the Unitrin
subsidiaries. According to Teledyne's proxy stateéndated March 28, 1995 three of the seven Direaibtnitrin are Directors of Teledyne.
The Teledyne proxy statement also indicates thaadirs and executive officers of Teledyne own fieiadly in the aggregate over 25% of
the outstanding common stock of Unitrin.

A Schedule 13D dated October 9, 1986 of Argonaou@yInc. ("Argonaut”) and three of its subsidianieported: (i) ownership by those
subsidiaries of the 411,100 shares of common stbolwvn above; (ii) that the stock had been acqdorethvestment; (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 stock. A TledSchedule 13D amendment dated October 9, 1886ralicated that the Argonaut
subsidiaries owning common stock of the Corporatiad been Teledyne subsidiaries but that as at i@fsthle spin-off by Teledyne to its
stockholders of the outstanding stock of Argontwise companies had ceased to be Teledyne subssidigfifective September 30, 1986. The
amendment also stated that Teledyne may no loregdebmed to be a beneficial owner of the commarkstbthe Corporation owned by the
Argonaut subsidiaries. Teledyne's proxy statematediMarch 28, 1995 indicates that three of thes&eledyne Directors are also Direct

of Argonaut and that Directors and executive ofiogf Teledyne beneficially own in the aggregateertban 20% of Argonaut's outstanding
common stock. Finally, the Teledyne proxy statenséaies that three Directors of Unitrin are alsceBliors 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 attelmaigtbeen 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, 1995 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 June®®®, ILAMCO Investors, Inc. ("GAMCO"), Gabelli Fundsc. ("GFI") and Gabelli
International Limited Il ("GIL") have reported th@} they beneficially own the shares set forthhia above table; (i) GAMCO and GFl are
investment advisors but have no economic interettaéir shares (such interest presumably residintgdir investment advisory clients); (iii)
the GAMCO and GFI shares were purchased for investniiv) GAMCO exercises sole dispositive poweeio%77,820 shares, and sole
voting power over 407,320 shares, GFI exercisessating and dispositive power over 189,800 shanesGIL exercises sole voting and
dispositive power over 8,000 shares; (v) GAMCO &t were formerly wholly-owned subsidiaries of TBabelli Group, Inc. ("TGGI")
which, effective August 31, 1990, merged into Gifigd GAMCO is a wholly-owned subsidiary of GFI; (Mgrio J. Gabelli is the majority
stockholder, Chairman of the Board and Chief Exgeudfficer of GFI, the sole director and Chairmeard Chief Executive Officer of
GAMCO, and Chief Investment Officer of GAMCO and IGfvii) Mr. Gabelli is deemed to have beneficialimership of the shares
beneficially owned by GAMCO, GFl and GIL and GFldisemed to have beneficial ownership of the séeariwned beneficially by each of
the foregoing entities other than Mr. Gabelli anidl)(the power of Mr. Gabelli and GFl is indireafith respect to stock beneficially owned
directly by GAMCO and GIL.

A February 14, 1996 amended Schedule 13G filed tigsQAdvisory Corp. ("Quest") and Quest Managen@ampany ("QMC"), both
described as investment advisors, reported thgtttad increased their beneficial ownership from,826 shares to 365,100 shares and from
18,900 shares to 21,000 shares, respectively,rofrem stock of the Corporation. The amended repattd that Charles M. Royce may be
deemed to be a controlling person of Quest and @iCas such may be deemed to beneficially ownhthees of common stock of the
Corporation beneficially owned by Quest and QMCthat he disclaimed beneficial ownership of theratdeld by Quest and QMC. The
amended report further stated that these shareksdwdacquired in the ordinary course of businedsat 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 1, 1996 fdusim 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 additiamumber of employees, officers and directothefCorporation (none of whom will
receive any compensation therefore in additiondadgular compensation) may solicit proxies. Toléciation will be made by mail and in
addition, the telephone, facsimile, telegrams agrdqnal interviews may be utilized.

By Order of the Board of Directors

Dana M. Taylor, Jr.
Secretary

Dated: February 26, 1996
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EXHIBIT A
CURTISS-WRIGHT CORPORATION

1996 STOCK PLAN
FOR
NON-EMPLOYEE
DIRECTORS

The Curtiss-Wright Corporation 1996 Stock PlanNan-employee Directors is designed to enhancelihigyaof the Company to attract and
retain exceptionally qualified individuals and test them with a proprietary interest in the groestld performance of the Company.

For purposes of this Plan, unless otherwise ind;ahe term "Company" shall mean Curtiss-Wrightp@eation.
1. Eligibility

All directors of the Company who are not during then of this Plan and who have not previously beffiners or employees of the Comps
shall participate in this Plan.

2. Definitions
As used in this Plan, the following terms shall ééve meanings set forth:
(a) "Board" means the Board of Directors of the @any.

(b) A "Change in Control" shall be deemed to haseuored for the purposes of the Plan on the dateadrrence of any of the events set f
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 transactinivghich any person or group deemed a person udeetion 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 alll
shareholders of the Company would be entitled éndlection of directors were an election held arhalate; provided, that any shares held
prior to January 1, 1996 by a person or group viled br who would have been obligated to file a&tile 13D or 13G with respect to
beneficial ownership of securities of the Compamy affiliate or associate as of January 1, 19%ngfsuch person, any beneficiary or any
trust or estate included in any such person orgrany member of the family of any such person,tamst or estate (including the trustees or
executors thereof) established by or for the béoréfny such person, or any charitable foundatidmether a trust or a corporation (including
the trustees and directors thereof) establisheat ligr the benefit of any such person (in each caiséExisting Shareholder"), shall be
excluded from the shares held by any person orpgf@upurposes of determining whether the foreg@éo threshold for securities
ownership has been reached by such person or gaaodprovided further that, notwithstanding theetming, the securities beneficially
owned by any Existing Shareholder shall not bexetueed from the securities beneficially owned by @erson or group if such person or
group includes any person who is not an Existingr&older and such person or group has benefisiaéship of securities of the Company
having 20% or more of all votes in the electiordiwéctors;

(2) the date on which there is a failure of indivats who were members of the Board as of AprillBB6 to constitute at least a majority of
the Board, unless the election (or the nominatrefection by the shareholders) of each new diregis approved by a vote of at least two-
thirds of the total of such individuals then siilloffice and such other directors as may previphsive 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
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Company is not the surviving corporation, or purgua which its common stock is converted, othanth merger where the shareholders of
the Company immediately prior to the merger or otidation beneficially own, immediately after theerger or consolidation, shares of the
corporation issuing cash or securities in the meogeonsolidation entitling such shareholders@&s5or more of all votes to which all
shareholders of such corporation would be entitiettie election of directors or where the membéth® Board of the Company immediat:
prior to the merger or consolidation constitutemediately after the merger or consolidation, a migjof the Board of the corporation issu
cash or securities in the merger or consolidatiorfii) the sale or other disposition or liquidatiof all or substantially all of the assets of the
Company; provided, however that notwithstandingthimg to the contrary in this Plan, no transactoseries of transactions shall constitute
a "Change in Control" as to any Non-employee Doeiftsuch transaction or series of transactiogsiired such Noremployee Director to k
identified in any United States securities lawnfilias a person or a member of any group acquhimiding or disposing of beneficial
ownership of the Company's securities and effeditiGhange in Control" as defined herein.

(c) "Code" means the Internal Revenue Code of 188@&mended from time to time.

(d) "Deferred Cash Account" means an account astedal under this Plan for a Non-employee Direatorhich all or portions of his or her
committee meeting fees and regular stipulated cosgten have been or are to be credited in the fdroash.

(e) "Deferred Shares Account" means an accounblesiad under this Plan for a Non-employee Diretarhich all or portions of his or her
committee meeting fees and regular stipulated cosgt@®n have been or are to be credited in the &ir8hares.

(f) "Fair Market Value" shall mean, with respectatay Shares, the simple average of the high angt@es of such Shares on the New York
Stock Exchange on the date as to which Fair Markdie is to be calculated (or, if there is no tradon the New York Stock Exchange on
such date, then on the first previous date on wthieke is such trading);

(9) "Non-employee Director" shall mean a directdionmeets the eligibility requirements of Sectiomdreof;

(h) "Restricted Stock" shall mean any Shares gtaRtgsuant to
Section 5 of this Plan, provided that such defamitshall remain operative only as to Shares ashiohthe restrictions set forth herein have
not lapsed;

(i) "Shares" shall mean shares of the common stbéthe Company, $ 1.00 par value.
3. Administration of this Plan

This Plan shall be administered by the Secretatii@fCompany (the "Secretary"). The Secretary $taale full power and authority to
construe, interpret and administer this Plan. Téer&ary may issue rules and regulations for adimation of this Plan. All decisions of the
Secretary shall be final, conclusive and bindingrupll parties, including the Company, the stockbad and the directors. In the event of the
absence or inability of the Secretary, any AsstsBatretary shall have the authority to act inphése.

Subject to the terms of this Plan and applicable the Secretary shall have full power and authio(ij to interpret and administer this Plan
and any instrument or agreement relating to ResttiStock granted under, this Plan; (ii) to essiiblamend, suspend or waive such rules and
regulations and appoint such agents as the Segcsttall deem appropriate for the proper administmadf this Plan; and (iii) to make any
other determination and take any other actionttimSecretary deems necessary or desirable fadinéistration of this Plan.

4. Shares Available for Grant
Subject to adjustment as provided below:
(a) Sources of Shares Deliverable Under this PAay.Shares granted pursuant to this Plan shalidra freasury Shares.

A-2



(b) Adjustments. In the event that the Secretaajl sletermine that any dividend or other distribat(whether in the form of cash, Shares,
other securities, or other property), recapitalmatstock split, reverse stock split, reorganmatimerger, consolidation, split-up, spin-off,
combination, repurchase or exchange of Sharesher stcurities of the Company, issuance of warmntsher rights to purchase Shares or
other securities of the Company, or other simitaporate transaction or occurrence affects theeShguch that an adjustment is determined
by the Secretary to be appropriate in order togmedilution or significant enlargement of the biéseor potential benefits intended to be
made available under this Plan, then the Secrstal, in such manner as he or she may deem etpyitadjust the number of Restricted St
Shares outstanding hereunder; provided, howevat athy fractional Shares created by such transaotioccurrence may in the discretion of
the Secretary be rounded upwards to full Sharabetend that no fractional Shares shall remaistaotiing hereunder. Notwithstanding any
such corporate transaction or occurrence, no adgrstshall be made in the number of RestrictedkSEbares to be granted to new Non-
employee Directors who are elected after the oeowe of any such corporate transaction or occuerenc

5. Grants of Restricted Stock

(a) Initial Grants. The Company, as of the effeetiate of this Plan, shall grant to each then atifd®n-employee Director of the Company,
that number of Shares of Restricted Stock as bagk a Fair Market Value of $13,300, calculatedfabke effective date of grant, provided
however that if such calculation shall producesaltethat includes fractional Shares, such fraeti®@hares shall be rounded upwards to full
Shares.

Upon the initial election of any new Non-employeieebtor of the Company subsequent to but withie fpears of the effective date of this
Plan, the Company, as of the effective date of sigst Non-employee Director's initial election, $tgghnt to such new Non-employee
Director that number of Shares of Restricted Stxkhall have a Fair Market Value equal to the grbdf increasing $13,300 at an annual
rate of 2.96%, compounded monthly from the effectiate of this Plan, calculated as of the effeaat® of such new Non-employee
Director's election, provided however that if sealhculation produces a result that includes aivaat Share, such fractional Share shall be
rounded upwards to a full Share.

(b) Subsequent Grants. On the fifth anniversahefinitial grant of Restricted Stock under thiaPto any Non-employee Director who shall
then remain a Non-employee Director, the Compasipfauch anniversary, shall grant to such remgihionemployee Director that numk
of Shares of Restricted Stock as shall have aNfaiket Value equal to the product of increasing,808 at an annual rate of 2.96%,
compounded monthly from the effective date of #ln, calculated as of the effective date of thewamsary in question, provided however
that if such calculation produces a result thaluides a fractional Share, such fractional Sharé bhaounded upwards to a full Share.

6. Features of Restricted Stock

(a) Custody of Shares. Restricted Stock Sharegagtdrereunder shall be held by the Company oefisesentative 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 certificate or certificates evidencingesinicted ownership of such Shares shall be deld/o the recipient.

(b) Share Certificates. Should it become necessacpnvenient to issue certificates for Restrickalck, such certificates shall be subject to
such stop transfer orders and other restrictioriee@Secretary may deem advisable under this Pidrree rules, regulations, and other
requirements of the Securities and Exchange Cononisany stock exchange upon which such Sharether securities are then listed, and
any applicable Federal or state securities lawd tlag Secretary may cause a legend or legendspatlmn any such certificates to make
appropriate reference to such restrictions.

(c) Nature of Restrictions. During the period dftrections relevant to any Restricted Stock issueictunder neither such Restricted Stock nor
any right under it may be sold, pledged, alienag¢tdched, transferred, assigned or otherwise eered other than by will or the laws of
descent
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and distribution or as otherwise provided hereitrgasfer may be made pursuant to a qualified domesations order as defined by the
Code or Title | of the Employee Retirement Inconee8ity Act or the rules thereunder), and any prtgubsale, pledge, alienation,
attachment, transfer, assignment or encumbrancedhshall be void and unenforceable against thagzmy.

(d) Other Incidents of Ownership. The recipientshaf Restricted Stock shall receive all dividertts¢on, and shall be entitled to vote them
in any matter in which shareholders of the Compsrgll be entitled to vote. All such rights shalldercisable during the recipient s lifetime
only by the recipient or, if permissible under aggble law, by the participant's guardian or legglresentative.

(e) Duration of Restrictions. As to each recipitm restrictions on Restricted Stock granted hateushall last for the shorter of (a) five ye
from the date of grant or (b) until such time ae& $lervice of the recipient as a Non-employee Doreaft the Company shall have ended by
reason of his or her (i) death or disability oy féilure to be reelected if such failure doesmesult from his or her resignation from the Board
or from his or her decision not to stand for regtet provided, however, that in no event shallpleeod of restrictions terminate within less
than six months after the date of grant for angeeaother than death or disability.

(f) Forfeiture of Restricted Stock. In the everd tiecipient's membership on the Board shall tertaipeor to the completion of five years of
service as a Non-employee Director from and afgnaat of Restricted Stock hereunder by reasonsofthher resignation from the Board or
by reason of his or her decision not to standédeglection, all such Restricted Stock Shares gratatédm or her hereunder less than five y
prior to such termination, including all right Jéitand interest of the recipient therein, shalfdréeited by the recipient in their entirety and
shall revert to the Company.

(g) Change of Control. Notwithstanding any othesigion hereof, a Change of Control shall resuthimimmediate lapse of all restrictions
on Restricted Stock that was granted hereundeaneinths or more prior to the Change of Control. Upach event certificates evidencing
unrestricted ownership of Shares that have coneedieestriction shall promptly be delivered to #ftected directors, and, to the extent not
already done pursuant to Section 6(b) hereof,fates reflecting the remaining restrictions sipaimptly be delivered to directors who then
have Shares that have not yet come free of raetrict

7. Payment of Regular Stipulated Compensation aedtidg Fees in Shares; Deferral of Payments.

() Election to Receive Meeting Fees and RegulauBted Compensation in Shares in Lieu of Cashjedti to the terms and conditions of
this Plan, a Non-employee Director may elect tenex Shares of common stock in lieu of all or atiparof the director meeting fees and all
or a portion of the quarterly installments of reqyudtipulated compensation that would otherwispdyable in cash by the Company for his or
her service as a director. Such election shall Adenin accordance with Section 7(c). As to Shdrasthe recipient does not elect to defer
pursuant to Section 7(b), below, the number of &éounded up to the next whole Share in the eveafractional Share) to be paid in lieu
of any meeting fee and any given installment ofitagstipulated compensation, or portion therelodlishe the quotient that results from the
division of the dollar value of the fee or instadlm, or portion thereof, by the Fair Market Valdesbares as of the date the fee or installment
would have become due and payable to the direaiitmot been for his or her election hereundartdAShares that the recipient does elect
to defer pursuant to Section 7(b), the number afr&hshall be calculated as in the preceding semxcept that, instead of the Fair Market
Value, a figure of one hundred ten per cent (11684he Fair Market Value shall be used. Except wétbpect to any Shares the director has
elected to defer pursuant to Section 7(b), cedifis representing Shares payable hereunder shddlibered to the Non-employee Director as
soon as practicable.

(b) Deferrals of Meeting Fees and Regular Stipdl@empensation. Subject to the terms and conditétisis Plan, a Nommployee Directc
may elect to defer all or a portion of the Shar@gable under Section 7(a) and all or portions efdhliector meeting fees and installments of
regular stipulated compensation payable in casthéy¥ompany for his or her service as a directotife calendar year. Such elections shall
be made in accordance with Section 7(c). A Non-eye® Director who elects to so defer shall havedsigrred Shares deferred in the form
of Shares and any deferred cash meeting fees ahdrtstallments of regular stipulated compensaliefierred in the form of cash.
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(c) Elections.

(1) All elections under Sections 7(a) and 7(b) Ist#l be made in writing and delivered to the Séang of the Company and (B) be
irrevocable. All elections for payments or defesrial the form of Shares shall be made before Julfytthe year prior to the year in which the
Shares or director's meeting fees and installmansgular stipulated compensation are to be eamarkpt that (i) in 1996 an eligible
participant s election may be made within thirtyslafter the effective date of the Plan, and (iijhie case of an individual who becomes a
Non-employee Director during a calendar year the mleghay be made within thirty days after he or sBeomes a Non-employee Director,
provided, however, that in the event of eithen(i)ii) the election shall not be effective wittspect to meeting fees and installments of
regular stipulated compensation earned in whola part during the first six months following thkeetion. Elections for deferrals in the form
of cash under Section 7(b) shall be made on oreddecember 31 prior to the year the director'stingdees or installments of regular
stipulated compensation are to be earned, excap(i}hin 1996 an eligible participant s electioayrbe made within thirty days after the
effective date of the Plan, and (i) in the casamindividual who becomes a Non-employee Diredtoing a calendar year the election may
be made within thirty days after he or she becomien-employee Director, provided, however, thahemevent of either (i) or (ii) the
election shall not be effective with respect to timgefees and installments of regular stipulateshpensation earned in whole or in part du
such thirty day period. Deferral elections shadbagpecify (A) the portions (in 10% incrementsh#odeferred and (B) the future date or dates
on which deferred amounts are to be paid or thedutvent or events upon the occurrence of whieldéferred amounts are to be paid and
the method of payment (lump sum or annual instalbsief approximately equal amounts (up to 10), jgled, however, that in no event shall
any such election be structured in a manner thatlaesult in a deferral of less than two yearsfithe date of election, or that could result in
the deferral of any future payment or installmenatdate later than the twenty-fifth anniversaryhaf date of the election. In the event of an
election under Section 7(a) for director meetingsfer installments of regular stipulated compensat be paid in Shares, the election shall
specify the portion (in 10% increments) to be siol pAny change with respect to the terms of antelador (A) the payment of director
meeting fees or installments of regular stipulatechpensation under Section 7(a) from Shares to @agice versa and (B) the amount of any
deferral in the form of Shares and the timing obant of payments from the Deferred Shares Accoball e effective six months following
such change in the election.

(2) Credit of Deferrals. A Non-employee Directoravhas elected to defer Shares under Section 7@fi)rekeive a credit to his or her
Deferred Shares Account for each deferral actitve fumber of Shares so credited for each defestimrashall be as determined in
accordance with Sections 7(a) and 7(b). A Momployee Director who has elected to defer castpensation under Section 7(b) shall rect
a credit to his or her Deferred Cash Account fahedeferral action. The amount of such credit sballal the amount of the deferral in
qguestion. The timing of each credit under thisisacthall be as of the date the that the fee dalinsent to which the credit relates would h
become due and payable to the director had it @em lfor his or her election or elections hereunder.

(4) Dividends and Interest. Each time a cash divids paid on the Shares, a Non-employee Directar nas Shares credited to his or her
Deferred Shares Account shall receive a credisfiwh dividends on the dividend payment date t@hfser Deferred Shares Account;
provided dividends paid with respect to Sharestgthander Section 7(a) shall not be credited tdbferred Shares Account but shall ins!
be promptly paid directly to such Non-employee Blioe unless such director shall have elected terdeteipt of the Shares to which the
dividend relates as provided in Section 7(b). Tim@ant of the dividend credit shall be the numbeBbéres (rounded to the nearest one-
hundredth of a Share) determined by multiplyingdhédend amount per Share by the number of Shaestited to such director's Deferred
Shares Account as of the record date for the diddend dividing the product by the Fair Market \&aper Share on the dividend payment
date. The Cash Account of a Non-employee Diredial e credited on the first business day of eatbndar quarter
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with interest on such account's balance at theoétite preceding quarter, payable at a rate equtalet pre-tax cost of borrowing of the
Company on such date as determined from time te biynthe Chief Financial Officer, Controller or &sairer of the Company.

(5) Payouts. Deferred Cash Accounts will be paitilmeash and Deferred Shares Accounts shall leqaiin full Shares, provided, howey
that, on the occasion of the payment of the finasldllment of Shares to be made out of a DeferhadeS Account, fractional Shares totaling
less than a full Share shall be rounded upwardsetmext full Share. Cash amounts credited to @ed Cash Account and certificates
representing Shares credited to a Deferred Sharesuit shall be delivered to the Nemployee Director as soon as practicable follovtira
termination of the deferral, or when they would dr@e due in terms of the deferral, and consistesrethith.

(d) No Stock Rights. The deferral of Shares infdefierred Shares Account shall confer no rights uperNon-employee Director in whose
name such account exists, as a shareholder ofdhmp&ny or otherwise, with respect to the Shared ineduch Deferred Shares Account, but
shall confer only the right to receive such Shareslited as and when provided herein.

(e) Change in Control. Notwithstanding anythinghe contrary in this Plan or any election, in therd a Change in Control occurs, amounts
and Shares credited to Deferred Cash Accounts aferied Share Accounts shall be promptly distributethe appropriate Non-employee
Directors.

(f) Beneficiaries. A Non-employee Director may dgeite at any time and from time to time a benefyciar his or her Deferred Cash and
Deferred Shares Accounts in the event either dr bbsaid accounts may be paid out following hisier death. Such designation shall be in
writing in such form as may be prescribed by thenfany and shall be received by the Company at Badays prior to the death to be
effective.

8. Amendment and Termination
Except to the extent prohibited by applicable land anless expressly provided in this Plan:

(a) Amendments to this Plan. The Board may amdteat, auspend, discontinue or terminate this Plahomt the consent of any stockholder,
participant, other holder or beneficiary of Red&ttStock or other person; provided, however, (@pthe provisions of the Plan may not be
amended more than once every six months othertthemmport with changes in the Code or the rulesethnder, and (b) no such action st

(i) increase the benefits accruing to directorsauntis Plan,
(i) increase the quantum of Stock that may beedsunder this Plan;
(iif) materially modify the requirements as to didjty for participation in this Plan; or

(iv) adversely affect the rights under any RestdcBtock theretofore granted under this Plan origigs to any amounts or Shares theretofore
credited to a Deferred Cash Account or a Deferieat& Account.

(b) Correction of Defects, Omissions and Inconsisies. The Secretary may correct any defect, sumpfyomission, 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.

9. General Provisions

(a) Withholding. The Company is authorized to wadlthfrom any Restricted Stock Shares granted amd finy dividends to be paid on
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 Sharemppayment of dividends under such RestrictediS&hares or under this Plan and to
take such other action as may be necessary inpihen of the Company to satisfy all obligations foe payment of any such taxes.
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(c) No Limit on Other Compensation Arrangementsthifgy contained in this Plan shall prevent the Canypfrom adopting or continuing in
effect other or additional compensation arrangementd such arrangements may be either generallicaple or applicable only in specific
cases.

(d) No Right to Continued Board Membership. Thentyaf a benefit hereunder shall not be construeghdsg a participant the right to be
retained as a director of the Company. The Boarg amany time fail or refuse to nominate a parteipfor election to the Board, and the
stockholders of the Company may at any electidrofaiefuse to elect any participant to the Boasgffrom any liability or claim under this
Plan or any grant hereunder.

(e) Governing Law. The validity, construction, aféect of this Plan and any rules and regulati@tating to this Plan shall be determined in
accordance with the laws of the State of Delawarkapplicable Federal law.

(f) Severability. If any provision of this Plan any grant or deferral hereunder is or becomes @eésned to be invalid, illegal, or
unenforceable in any jurisdiction, or as to anysparor any other grant or deferral, or would didifj¢his Plan or any grant or deferral under
any law deemed applicable by the Secretary, sumVigion shall be construed or deemed amended tmiorio 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, #relremainder of this Plan and any such grant
or deferral shall remain in full force and effect.

(g) No Trust or Fund Created. Neither this Planamoy grant or deferral, nor any account pertaitivegeto shall create or be construed to
create a trust or separate fund of any kind odacfary relationship between the Company and aggeaht or any other person. To the extent
that any person acquires a right to receive Shareash from the Company pursuant to this Plarh sighit shall be no greater than the right
of any unsecured general creditor of the Company.

(h) No Fractional Shares. No fractional Sharesl &leissued or delivered pursuant to this Plan.

10. Effective Date of this Plan

Contingent upon its approval by a majority of thargholders of the Company, this Plan shall bect{fe as of April 12, 1996.
11. Term of this Plan

No Restricted Stock Shares shall be granted uhiePtan on or after the tenth anniversary offitsative date, nor shall any compensat
payable to a Non-employee Director be payable er&hor deferred under this Plan after such arsavgr However, unless otherwise
expressly provided in this Plan or in the restoics or provisions applying to Restricted Stock 8hanreviously issued or deferrals previously
made, any Restricted Stock Shares theretoforeagtantd deferrals theretofore made may remain malistg beyond such date (subject to the
provisions of Section 7(c)(1) and the authorityted Secretary to interpret, construe, administdrraake determinations under this Plan, and
the authority of the Board to amend this Plan,Iswend beyond such tenth anniversary.
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PROXY CURTISS-WRIGHT CORPORATION
1200 WALL STREET WEST, LYNDHURST, NEW JERSEY 07071

This Proxy is Solicited on Behalf of the Board of Dectors

The undersigned hereby appoints DAVID LASKY, ROBERTBOSI and DANA M. TAYLOR, JR. and each of thes@oxies with power
of substitution to vote all shares of the Corpamativhich the undersigned is entitled to vote atthaual Meeting of Stockholders on April
12, 1996, at the Novotel Meadowlands Hotel, Oné®dlvenue, Lyndhurst, New Jersey at 2:00 p.m.ror @adjournment thereof, with all the
powers the undersigned would have if personallggmé as specified, respecting the following mattirscribed in the accompanying Proxy
Statement and, in their discretion, on other mgittdtich come before the meeting.

A Vote FOR Items 1, 2 and 3 is recommended.

(1) ELECTION OF DIRECTORS

FOR al | nom nees listed bel ow W THHOLD AUTHORI TY
(except as narked to the to vote for all nom nees
contrary bel ow) [ 1] listed bel ow [ 1]

T. R. Berner, J. S. Bull, J. B. Busey 1V, D. Lasky, B. Mitchell, J. R. Myers, W. W. Sihler, J. MteSvart

(INSTRUCTION: To withhold authority to vote for amydividual nominee write that nominee's name mdpace provided below)

(2) PROPOSAL TO APPROVE THE APPOINTMENT OF PRICE WARHOUSE LLP as independent public accountanthef t
Corporation.

FOR [] AGAINST [] ABSTAIN []

(3) PROPOSAL TO APPROVE 1996 STOCK PLAN FOR NON-BMFYEE DIRECTORS.

FOR [] AGAINST [] ABSTAIN []

(Continued and to be signed on reverse ¢



This proxy will be voted in accordance with stockiew specifications. Unless directed to the comtrtris proxy will be voted FOR Items 1
and

3. A majority (or if only one, then that one) otthroxies or substitutes acting at the meeting exaycise the powers conferred herein.
Receipt of the accompanying Notice of Meeting armuki? Statement is hereby acknowledged.

(Signature)

(Please sign name as fully and exactly as it
appears opposite. When signing in a
fiduciary or representative capacity, please
give full title as such. Where more than one
owner, each owner should sign. Proxies
executed by a corporation should be signed
in full corporate name by duly authorized

officer.)

PLEASE MARK, SIGN, DATE AND MAIL IN ENCLOSED ENVELO PE. NO POSTAGE REQUIRED IN

UNITED STATES.
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