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PART | - FINANCIAL INFORMATION
Item 1 - Financial Statements

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

(In thousands)

Ju ne 30, December 31,
1998 1997
Assets:
Cash and cash equivalents $ 9,495 $ 6,872
Short-term investments 6 4,608 61,883
Receivables, net 4 4,433 41,590
Deferred tax asset 8,191 8,806
Inventories 5 1,232 49,723
Other current assets 2,241 2,506
Total current assets 18 0,200 171,380
Property, plant and equipment, at cost 22 6,736 219,587
Less, accumulated depreciation 15 7,682 153,704
Property, plant and equipment, net 6 9,054 65,883
Prepaid pension costs 4 0,621 38,674
Other assets 9,684 8,771
Total assets $29 9,559 $284,708
Liabilities:
Accounts payable and accrued expenses $2 5,139 $ 24,540
Dividends payable 1,323
Income taxes payable 4,916 4,845
Other current liabilities 9,187 9,244
Total current liabilities 4 0,565 38,629
Long-term debt 1 0,347 10,347
Deferred income taxes 9,405 8,799
Other liabilities 2 2,136 22,080
Total liabilities 8 2,453 79,855
Stockholders' equity:
Common stock, $1 par value 1 5,000 15,000
Capital surplus 5 1,241 52,010
Retained earnings 33 0,133 318,474
Unearned portion of restricted stock (198) (342)
Accumulated other comprehensive
income ( 3,377) (3,289)
39 2,799 381,853
Less, cost of treasury stock 17 5,693 177,000
Total stockholders' equity 21 7,106 204,853
Total liabilities and stockholders' equity $29 9,559 $284,708

See notes to consolidated financial statements.



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS of EARNINGS
(UNAUDITED)

(In thousands except per share data)

Six Months Ended Three Months Ended
June 30, June 30,
1998 1997 1998 1997

Net sales $120,251 $107,560 $59,405 $54,412
Cost of sales 80,380 71,791 37,656 35,287
Gross margin 39,871 35,769 21,749 19,125
Research and development costs 591 946 286 348
Selling expenses 4,856 3,936 2,551 2,001
General and administrative 14,714 15,627 7,846 7,746
Operating income 19,710 15,260 11,066 9,030
Investment income, net 1,581 1,848 502 1,210
Rental income, net 1,763 1,741 850 801
Other income (expense), net 79 (251) (20) (144)
Interest expense 185 189 96 116
Earnings before taxes 22,948 18,409 12,302 10,781
Provision for taxes 8,642 6,404 4,601 3,731
Net earnings $ 14,306 $ 12,005 $ 7,701 $ 7,050
Weighted average number of

common shares outstanding 10,187 10,170 10,187 10,170
Basic earnings per common share $1.40 $1.18 $0.76 $0.69
Diluted earnings per common share $1.38 $1.17 $0.75 $0.69
Dividends per common share $0.130 $0.125 $0.130 $0.125

See notes to consolidated financial statements.



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS of CASH FLOWS
(UNAUDITED)

(In thousands)
Six Months Ended

June 30,
1998 1997
Cash flows from operating activities:
Net earnings $14,306 $12,005
Adjustments to reconcile net earnings to net
cash provided by operating activities:
Depreciation and amortization 4,881 4,948
Net gains on short-term investments (170) (1,070)
Increase in deferred taxes 1,221 14
Changes in operating assets and liabiliti es:
Proceeds from sales of trading securit ies 197,151 135,263
Purchases of trading securities (197,895) (136,621)
Increase in receivables (2,218) (4,636)
(Increase) decrease in inventory 86 (1,603)
Decrease in progress payments (2,220) (1,684)
Increase (decease) in accounts payable
and accrued expenses 599 (253)
Increase in income taxes payable 71 2,672
Increase in other assets (3,027) (1,252)
Decrease in other liabilities (1,812) (873)
Other, net 1,381 (1,411)
Total adjustments (1,952) (6,506)
Net cash provided by operating activities 12,354 5,499
Cash flows from investing activities:
Proceeds from sales of real estate and equipment 280 18
Additions to property, plant and equipment (2,581) (5,911)
Acquisition of Alpha Heat Treaters business (6,106)
Net cash used by investing activities (8,407) (5,893)
Cash flows from financing activities:
Dividends paid (1,324) (1,271)
Net cash used by financing activities (1,324) (1,271)
Net increase (decrease) in cash and cash
equivalents 2,623 (1,665)
Cash and cash equivalents at beginning of period 6,872 6,317
Cash and cash equivalents at end of period $ 9,495 $ 4,652

See notes to consolidated financial statements.



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS of STOCKHOLDERS' EQUITY
(UNAUDITED)

(In thousands)

Unearned Accum ulated
Portion of Other
Common Capital Retained Restricted Compr ehensive  Treasury
Stock Surplus  Earnings  Stock Awards  Incom e Stock

December 31, 1996 $10,000 $57,127  $299,740  $(608) $(1,5 06) $181,390

Net earnings 27,885

Common dividends (5,137)

Stock dividend (two for one split) 5,000 (5,000) (4,014) (4,014)

Stock options exercised, net (117) (376)

Amortization of earnings portion

of restricted stock 266

Translation adjustments, net 1,7 83)
December 31, 1997 15,000 52,010 318,474 (342) 3,2 89) 177,000

Net earnings 14,306

Common dividends (2,647)

Stock options exercised, net (769) (1,307)

Amortization of earned portion

of restricted stock 144

Translation adjustment, net ( 88)

June 30, 1997 $15,000 $51,241 $330,133  $(198) $(3,3 77) $175,693

See notes to consolidated financial statements.



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

NOTES to CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

1. BASIS of PRESENTATION

Curtiss-Wright Corporation (the "Corporation”) isli@ersified multi-national manufacturing and seevconcern that designs, manufactures
and overhauls precision components and systempranitles highly engineered services to the aeresmpadomotive, shipbuilding, oil,
petrochemical, agricultural equipment, power geti@mametal working and fire & rescue industriebeTCorporation's principal operations
include four domestic manufacturing facilities rtfive metal treatment service facilities locatedNorth America and Europe, and five
component overhaul locations.

The information furnished in this report has beegpgred in conformity with generally accepted actimg principles and as such reflects all
adjustments, consisting primarily of normal reaugraccruals, which are, in the opinion of managenmecessary for a fair statement of the
results for the interim periods presented. The ditad consolidated financial statements shouldelagl in conjunction with the consolidated
financial statements and notes thereto includetérCorporation's 1997 Annual Report on Form 104 results of operations for these
interim periods are not necessarily indicativehaf dbperating results for a full year. Certain rssifications of prior year amounts have been
made in order to conform to the current presentatio

2. ACQUISITIONS

On April 30, 1998, the Corporation purchased theghalHeat Treaters ("Alpha") division of Alpteeta Industries, Inc. Alpha services a br
spectrum of customers from its York, Pennsylvaaéation and provides a number of metal treatinggsees including carburizing, surface
hardening, stress relieving, induction hardeningd lalack oxide surface treatment services. The Gatjfmm acquired the net assets of Alpha
for approximately $6.1 million in cash and has artted for the acquisition as a purchase. The exafgssrchase price over the fair value of
the net assets is approximately $1.0 million anekjzected to be amortized over 25 years. The &irevof the net assets acquired was based
on preliminary estimates and may be revised atiea thate.

Subsequent Event

On July 31, 1998, the Corporation purchased thetasg Enertech, LLC (Enertech) which distributepresents and manufactures a number
of products for sale into commercial nuclear poplants, both domestically and internationally. Eeehn also provides a broad range of
overhaul and maintenance services for such plamts its two principal locations in Brea, Califorraad Suwanne, Georgia. Enertech has
annual sales of about $25.0 million. The Corporatioquired the net assets of Enertech for apprdeigna

-7-



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

$15.0 million in cash and will account for the aisifion as a purchase in the third quarter of 199& excess of the purchase price over the
fair value of the net assets acquired will be rdedras goodwill.

3. RECEIVABLES

Receivables, at June 30, 1998 and December 31, i#97de amounts billed to customers and unbitlearges on long-term contracts
consisting of amounts recognized as sales butilied lat the dates presented. Substantially allamsof unbilled receivables are expecte
be billed and collected within a year. The composibf receivables for those periods is as follows:

(In thousands)

June 30, December 31,
1998 1997
Accounts receivable, billed $50,881 $49,110
Less: progress payments applied 10,614 10,460
40,267 38,650
Unbilled charges on long-term
contracts 13,367 13,022
Less: progress payments applied 7,556 8,335
5,811 4,687
Allowance for doubtful accounts (1,645) (1,747)
Receivables, net $44,433 $41,590

4. INVENTORIES

Inventories are valued at the lower of cost (ppatly average cost) or market. The compositiomeéntories at June 30, 1998 and December
31, 1997 is as follows:
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

(In thousands)

June 30, December 31,
1998 1997
Raw materials $ 6,829 $ 5,514
Work-in-process 20,891 22,686
Finished goods 22,550 21,782
Inventoried costs related to U.S.
Government and other long-term
contracts 5,173 5,547
Total inventories 55,443 55,529
Less: progress payments applied,
principally related to long-term
contracts 4,211 5,806
Net inventories $51,232 $49,723

5. ENVIRONMENTAL MATTERS

The Corporation establishes a reserve for a patesrivironmental responsibility when it concludeatta determination of legal liability is
probable. Such amounts, if quantified, reflect@weporation's estimate of the amount of that lighilf only a range of potential liability can
be estimated, a reserve will be established dbthend of that range. Such reserves represeny'todalues of anticipated remediation not
reduced by any potential recovery from insuranceera or through contested third-party legal atsicand are not discounted for the time
value of money.

The Corporation is joined with many other corpamasi and municipalities as potentially responsilasigies (PRPs) in a number of
environmental cleanup sites, which include the Ehat andfill Superfund Site, Parsippany, N. J.,d»all Trucking Company Superfund
Site, Fairfield, N. J., and Pfohl Brothers LandS8ite, Cheektowaga,

N. Y., identified to date as the most significaités. Other environmental sites in which the Coafion is involved include but are not limit
to Chemsol, Inc. Superfund Site, Piscataway, Nand, PJP Landfill, Jersey City, N. J.

The Corporation believes that the outcome of arthe$e matters would not have a material advefeetafn the Corporation's results of
operations or financial condition.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

6. COMPREHENSIVE INCOME

Effective January 1, 1998, the Corporation adodement of Financial Accounting Standards No, IR@porting Comprehensive
Income" (SFAS No. 130). SFAS No. 130 establishasdsrds for reporting and displaying changes intgdwm non-owner sources. Total
comprehensive income for the six months ended 30n&998 and 1997 is as follows:

(In thousands)

Ju ne 30, June 30,
1 998 1997
Net earnings $14 ,306 $12,005
Equity adjustments from foreign
currency translations (88) (1,983)
Proforma tax effects (31) (694)
Net adjustments (57) (1,289)
Total comprehensive income $14 ,249 $10,716

7. EARNINGS PER SHARE

The Corporation accounts for its earnings per st&RS) in accordance with Statement of Financialodmting Standards No. 128, "Earnings
per Share" (SFAS No. 128). Diluted earnings pereshare computed based on the weighted averagearwhbhares outstanding plus all
potentially dilutive common shares issuable forgkeods. Dilutive common shares for the secondtqtemof 1998 and 1997 were 14 and 50,
respectively, and were 148 and 121 for the six im@pehded June 30, 1998 and 1997, respectivelyistiogsprimarily of outstanding stock
options. Prior year earnings per share informatias been restated to reflect a 2 for 1 stock pplit December 23, 1997.

8. RECENTLY ISSUED ACCOUNTING STANDARDS

On June 15, 1998, the Financial Accounting StarslBahrd issued Statement of Financial Accountimmn&airds No. 133, "Accounting for
Derivatives and Hedging Activities" (SFAS No. 133FAS No. 133 is effective for all fiscal quartefsll fiscal years beginning after June
15, 1999 (January 1, 2000 for the Corporation). SE®b. 133 requires that all derivative instrumdigs
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

recorded on the balance sheet at their fair va@lhanges in the fair value of derivatives are reedrelach period in current earnings or other
comprehensive income, depending on whether a dévis designated as part of a hedge transactidnitit is, the type of hedge
transaction. Management of the Corporation antiefpthat, due to its limited use of derivative fiastents, the adoption of SFAS No. 133

not have a significant effect on its results ofrapiens or its financial position.

-11-



PART | - ITEM 2
CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS

RESULTS of OPERATIONS

Curtiss-Wright posted net earnings for the secarattgr of 1998 totaling $7.7 million, or $.75 pduted share, 9% above net earnings
reported for the second quarter of 1997. In theegmie, operating earnings totaled $11.1 milliartlie second quarter of 1998, a 23%
increase over the same quarter of last year. Satled $59.4 million for the 1998 second quartanpared with sales of $54.4 million for the
prior year period. New orders received during tB88lperiod also increased, reaching $59.8 millkmmpared with orders of $53.4 million
received in the same period of 1997. Increaseal@ssnew orders, and net earnings reflect tharaged improvements generated by our
business segments.

For the first six months of 1998 Curtiss-Wright fgasconsolidated net earnings of $14.3 million$d138 per share, a 19% improvement as
compared with net earnings of $12.0 million, orl¥lper share, posted for the first six months &71%ales for the 1998 first half were
$120.3 million, 12% higher than sales of $107.6iarlposted for the first half of 1997. Operatimgome rose 29%, to $19.7 million for the
first six months of 1998, compared with operatingoime of $15.3 million for the same 1997 periodwideders received in the first half of
1998 totaled $116.7 million, compared with new osd®f $99.0 million received during the first haff1997.

Operating Performance

The Corporation's metal-treating businesses actlisubstantial increases in sales for the secondegua 1998 as compared with the same
period of 1997. These sales improvements reflecndinuing increase in the number of applicati@ranfietal-treating services across a
variety of worldwide markets, a contribution frohetrecently acquired Alpha Heat Treaters busirsassnewly opened facilities in Germa
England and the United States. For the first sixtin® of 1998, sales of metal-treating servicessiased 14% over the first six-months of
1997. Operating income for these product lines agwoved over the prior year for both the secoundrter and first half of 1998, generally
reflecting the improved sales in most markets skrve

Sales of aerospace component overhaul and repaice® for the second quarter increased from thel lgosted for the same prior year
period. Despite the improvement, operating incoargle period was on a par with the prior yearquerOver the first six-months of 1998,
the Company's sales of overhaul and repair serinctt®e aggregate have improved 11% compared Wélptior year period, while operating
income has declined, reflecting inventory and esladjustments recorded in the first quarter 08199

-12-



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS, Cont inued

Sales generated by aerospace actuation produstifineeased in the second quarter of 1998, compeitedhe second quarter of 1997,
primarily reflecting the continued high level ofiginal equipment manufactured (OEM) products fa Boeing Company. Increases in sales
of actuation components and systems for commeraigtbmers for the first six months of 1998 alstectfBoeing's high production rates. In
addition, sales of commercial actuation spare Emsved considerable growth in both the secondtguand first six-month periods of 1998
as compared with those same respective periodd3af. Dperating income attributable to this comnadrousiness increased as a result of
these sales increases. Sales of military actugtioducts declined in the second quarter of 1998c¢tihg the end of an F-16 Hill Air Force
retrofit shafts contract and lower foreign militasgle procurements. Military sales for the firdf bf 1998 benefited from the completion of
"safety of flight testing" on certain F-22 compotserbut sales of military programs overall remaibetbw first half 1997 levels. In the
aggregate, operating income for military OEM praéutprograms declined for the three and six-mdr@88 periods, the result of
inefficiencies, higher-than-expected manufactudogts, inventory write-offs, and provisions for g anticipated costs related to
development program test efforts.

The Corporation's valve product lines posted slagdlines in sales and operating income on a yeare@ar basis for both the second qus
and first half. These declines primarily refleafweed sales of military valve products on a compagdasis due, in part, to a test program
during the first quarter of 1997, that did not neitu1998. Increased sales of commercial valve petllargely offset the decline in military
product sales.

Non-Operating Revenues and Costs

For the second quarter of 1998, the Corporatioartss] other nomperating net revenue totaling $1.3 million, congabwith $1.9 million fol
the second quarter of 1997, reflecting a redudtianvestment income. Non-operating revenue tot&@d million for the six-month 1998
period and $3.3 million for the same 1997 periodministrative expenses for the second quarter iastdhfalf of 1998 and 1997 were reduced
by accrued income generated from the Corporatmrésfunded pension plan. Net pension income tothledl million for the first half of bot
years.

-13-



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS, Cont inued

Acquisitions

As discussed in Note 2 to the Consolidated Findistetements, the Corporation purchased the Alpdeat Hireaters ("Alpha™) division of
Alpha-Beta Industries, Inc., in April 1998 for apgmately $6.0 million in cash. Alpha services add spectrum of customers from its York,
Pennsylvania location and provides a number of hietating processes including carburizing, surfaaedening, stress relieving, induction
hardening and black oxide surface treatment sesvisipha has annual sales of approximately $4.0anil

Subsequent to the end of the second quarter of, 188& orporation completed the purchase of thetass Enertech, LLC, (Enertech).
Enertech distributes, represents, and manufactunesnber of products for sale into commercial narcower plants, both domestically and
internationally, and provides a broad range of baal and maintenance services for such plantsathaired operation generates annual
of about $25.0 million from its two principle lodas in Brea, California and Suwanne, Georgia. Cheporation acquired the net assets of
Enertech for approximately $15.0 million in castd avill account for the acquisition as a purchasthathird quarter of 1998.

CHANGES IN FINANCIAL CONDITION:
Liquidity and Capital Resources:

The Corporation's working capital was $139.6 millet June 30, 1998, 5% above working capital aebdxer 31, 1997 of $132.8 million.
The ratio of current assets to current liabilitiess 4.4 to 1 at June 30 1998, even with the curegint of at December 31, 1997. Cash, cash
equivalents and short-term investments totaledi$dllion in aggregate at June 30, 1998, increafioig $68.8 million at the prior year end.

Changes in working capital reflect an increasecitoants receivable from trade customers largelytdule continued increase in sales. Net
unbilled receivables also increased at June 3(B,1®&:r the prior year-end, due to a reductionrogpess payments received on long-term
valve contracts. Net inventory also increased #ijgds the result of reduction in offsetting progggayments received during the first half of
1998. Working capital was reduced by accrued divitdepayable for the second quarter of 1998.

-14-



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS, Cont inued

The Corporation continues to maintain its $22.3iamirevolving credit lending facility and its $Z2million short-term credit agreement,
which provide additional sources of capital to @@poration. The revolving credit agreement, ofehh$11.0 million remains unused at June
30, 1998, encompasses various letters of crediedsprimarily in connection with outstanding indigdtrevenue bonds. There were no cash
borrowings during the first half of 1998 and nostahding balances for borrowed funds under theemgeat at June 30, 1998.

During the half of 1998, internally generated fumdse adequate to meet capital expenditures of i®2li&n. Expenditures incurred during
the first six months were primarily for machinerydeequipment needed for the expansion of our nretating operations. Internally genere
funds were also used for the April 1998 purchasglpfia Heat Treaters, and to purchase the ass&sertech, LLC, on July 31, 1998, as
detailed above. Approximately $10 million of capgapenditures are anticipated for the balancéefyear to be used primarily for
purchasing machinery and equipment for our oparatién additional $.8 million of expenditures cootesl with environmental remediation
programs at the Corporation's Wood-Ridge, New JyeBsisiness Complex are anticipated in the remaigirgnonths of the year.

RECENTLY ISSUED ACCOUNTING STANDARDS:

As discussed in Note 7 to the Consolidated Find&t@tements, the Corporation is reviewing the meguents for the adoption of Statement
of Financial Accounting Standards No. 133, "Accaumfor Derivatives and Hedging Activities." It éticipated that the statement will not
have a material effect on the Corporation's regfltsperations or financial condition due to thmited use of derivative instruments. The
statement is effective for the Corporation begignianuary 1, 2000.

YEAR 2000:

The Corporation continues to take steps to addt®ssposures related to the impact on its compaytstems of the year 2000. Modificatior
key financial and operating systems are currergindp effectuated. The Corporation does not expege system changes to have a material
effect on its consolidated financial position, lesof operations or cash flows.

-15-



FORWARD-LOOKING STATEMENTS

Because forward-looking statements involve riské amcertainties, actual results may differ matbribm those which are expressed or
implied. Such statements in this report includes¢éhoontained in (a) environmental costs referrad the Environmental Matters note to the
Consolidated Financial Statements and in the RestilDperations portion of the Management Discumsaitd Analysis ("MD&A") section
hereof, (b) projections relative to the costs ahpbiance with SFAS No. 133, referred to in a notéhie Consolidated Financial Statements
and in the Results of Operations portion of the &pament's Discussion and Analysis section ana{gjmation relating to future capital
expenditures contained in the Changes in Fina@maldition portion of the MD&A section hereof. Impant factors that could cause the
actual results to differ materially from those lese forward-looking statements include, amongratems, (i) unanticipated environmental
remediation expenses or claims; (ii) a reductioariticipated orders; (iii) an economic downturr) ¢hanges in the need for additional
machinery and equipment and/or in the cost forettm@ansion of the Corporation's operations;

(v) changes in the competitive marketplace andistamer requirements; (vi) an inability to perfotostomer contracts at anticipated cost
levels and (vii) other factors that generally afféx® business of aerospace and industrial companie

-16-



PART Il - OTHER INFORMATION
Item 5. OTHER INFORMATION

(&) On July 31, 1998, Curtiss-Wright Flow Contrar@oration, a wholly owned subsidiary of the Ragist, completed the acquisiiton of
privately-held Enertech, LLC. The transaction wiasctured as an asset acquisition.

Enertech, headquartered in Brea, California, iso&iger of flow control equipment to the commeraiaklear power industry. Enertech has
annual sales of about $25.0 million. The Companyufectures, represents and distributes flow comrotiucts including advanced valves,
actuators, snubbers and hydraulic systems forismleeommercial nuclear power plants both domelyieand internationally. Additionally,
Enertech provides value-added services includingribstic testing, predictive maintenance, partairgmd rebuilding, as well as training,
engineering programs and staff augmentation toaedowntime and improve plant efficiency. Enertatso serves the commercial
hydraulics industry through its Paul-Munroe Endnt@@ME) division. The Corportion acquired the Eneht assets for approximately $15.0
million in cash. The business will retain the Erelt and PME names, and its management team widlineim place to continue to service
customers from its principal locations in Brea,ifdahia and Suwanee, Georgia. The acquired busimeissvill be a division of Curtiss-
Wright Flow Control Corporation.

(b) In the event a shareholder proposal is interiddx presented at the Corporation's 1999 Annwsdtig of Shareholders and inclusion has
not been sought in the Corporation's proxy mat@uasuant to Rule 14a-8, the proposal must beveddiy the Secretary of the Corporation,
Dana M. Taylor, Jr., Curtiss-Wright Corporationt8b01, 1200 Wall Street West, Lyndhurst, New &g&7071 by January 27, 1999.
Pursuant to amended SEC Rule 14a-4(c)(1), the @atipn shall exercise discretionary voting authotit the extent conferred by proxy with
respect to shareholder proposals received afteddta.
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OTHER INFORMATION, Continued
Item 6. EXHIBITS and REPORTS on FORM 8-K
(a) Exhibits
Exhibit 10 - Material Contracts

(i) Standard Severance Protection Agreement dateel 19, 1998 between the Registrant and OfficetiseoRegistrant. The Agreement sig
by David Lasky is attached. The other seven arstanhally identical except that the signing offiegvere Martin R. Benante, Gary J.
Benschip, Robert A. Bosi, George J. Yohrling, Geétdhchman, Kenneth P. Slezak and Dana M. Taylat tlaait the contract with Dana M.
Taylor was attested on behalf of Registrant by IS#eR. Bosin, Assistant Secretary.

(i) Amendments to Curtiss-Wright Retirement Plaed! April 1, 1998, April 29, 1998, April 30, 1988d June 30, 1998.
Exhibit 27 - Financial Data Schedules (Page 41)
(b) Reports on Form 8-K
The Registrant did not file any report on Form 8iiing the quarter ended June 30, 1998.
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussdréport to be signed on its behalf by
the undesigned thereunto duly authorized.

CURTISS-WRIGHT CORPORATION
(Registrant)

By: S/ Robert A. Bosi

Robert A. Bosi
Vi ce President-Finance

By: S/ Kenneth P. Slezak

Kenneth P. Sl ezak
Dated: August 14, 1998 Controller
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EXHIBIT 10 (i)
SEVERANCE PROTECTION AGREEMENT

THIS AGREEMENT made as of the 19th day of June 1898nd between Curtiss-Wright Corporation (thert(pany") and David Lasky
(the "Executive").

WHEREAS, the Board of Directors of the Company (Beard") recognizes that the possibility of a Cgarn Control (as hereinafter
defined) exists and that the threat or the occera@i a Change in Control can result in signifiodistraction of the Company's key
management personnel because of the uncertaintieseint in such a situation;

WHEREAS, the Board has determined that it is esseantd in the best interest of the Company andtéaskholders, for the Company to
retain the services of the Executive in the evént threat or occurrence of a Change in Controltarehsure the Executive's continued
dedication and efforts in such event without undorcern for the Executive's personal financial emgloyment security; and

WHEREAS, in order to induce the Executive to remaithe employ of the Company and/or one of itslisties (the entity or entities
employing the Executive, the "Employing Affiliate'farticularly in the event of a threat or the acence of a Change in Control, the
Company desires to enter into this Agreement vhighExecutive to provide the Executive with certaémefits in the event the Executive's
employment is terminated as a result of, or in eation with, a Change in Control.

NOW, THEREFORE, in consideration of the respectigeeements of the parties contained herein, giiseal as follows

1. Term of Agreement. This Agreement shall commexgcef June 1, 1998, and shall continue in effatt December 31, 2001 (the "Term");
provided, however, that on January 1, 1999, andamh January 1 thereafter, the Term shall autoailtioce extended for one (1) year unless
either the Executive or the Company shall havergivatten notice to the other at least ninety (88ys prior thereto that the Term shall na
so extended; provided, further, however, that feitg the occurrence of a Change in Control, thenTehall not expire prior to the expiration
of twenty-four (24) months after such occurrence.

2. Termination of Employment. If, during the Tertine Executive's employment with the Company or awpleying Affiliate shall be
terminated within twenty-four (24) months followimgChange in Control, the Executive shall be etitb the following compensation and
benefits:

(a) If the Executive's employment with the Companan Employing Affiliate shall be terminated (3) the Company for Cause or Disabil
(2) by reason of the Executive's death, or (3)neyExecutive other than for Good Reason, the Cognghlall pay to the Executive his
Accrued Compensation.
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(b) If the Executive's employment with the Companyn Employing Affiliate shall be terminated faryareason other than as specified in
Section
2(a), the Executive shall be entitled to the foilogv

(1) the Company shall pay the Executive all Accr@emnpensation and a Pro Rata Bonus;

(2) the Company shall pay the Executive as severpag and in lieu of any further compensation feniqus subsequent to the Termination
Date, an amount equal to two times the sum of lt&)Executive's Base Amount and (B) the ExecutBelsus Amount;

(3) for twentyfour (24) months following the Executive's TermioatDate (the "Continuation Period"), the Compahglkcontinue on beha

of the Executive and his dependents and benefsidhie life insurance, disability, medical, denpagscription drug and hospitalization
coverages and benefits provided to the Executiveediately prior to the Change in Control or, ifaper, the coverages and benefits provided
at any time thereafter. The coverages and berigfithiding deductibles and costs to the Executpreyided in this Section 2(b)(3) during the
Continuation Period shall be no less favorabld&Bxecutive and his dependents and beneficidréasthe most favorable of such coverages
and benefits referred to above. The Company's afidig hereunder with respect to the foregoing cages and benefits shall be reduced to
the extent that the Executive obtains any suchremes and benefits pursuant to a subsequent emigliwgmefit plans, in which case the
Company may reduce any of the coverages or beirieBtsequired to provide the Executive hereurgtefong as the aggregate coverages and
benefits (including deductibles and costs to thedaxive) of the combined benefit plans is no les®fable to the Executive than the
coverages and benefits required to be provideduneier. This Section 2(b)(3) shall not be interptete as to limit any benefits to which the
Executive, his dependents or beneficiaries maynitiderl under any of the Company's employee bepédits, programs or practices follow
the Executive's termination of employment, inclgpimithout limitation, retiree medical and life iramce benefits;

(4) the Executive shall be fully vested in all bi#iseaccrued through the Termination Date under@bepany's Retirement and Retirement
Benefits Restoration Plans; provided, howevehéeftesting under any such plan is not permittedgdpficable law, the Company shall pay to
the Executive in cash in a lump sum the amounthefixecutive's nonvested benefits under the affydigalan, determined using the actuarial
assumptions used by such plan for calculating lsmm distributions;

(5) the Company shall permit the Executive to pasehat its wholesale value the Company-provideohaoibile being provided to the
Executive on the Termination Date (if any);

(6) with respect to performance units and perforreashares granted to the Executive under the Coytgpa®95 Long-Term Incentive Plan
(or any successor plan) relating to performancéesywhich are incomplete as of the Termination Date
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upon the completion of each such performance ciloéeExecutive shall be entitled to payment ofgegformance units and performance
shares relating to such performance cycle basedenactual performance of the Company or an Emptpiffiliate, as appropriate, during
such performance cycle (with appropriate adjustsiemthe performance goals made in good faith byGbmpany to reflect the transaction
which constitutes the Change in Control and anyendttransaction, financing, restructuring, rearigation or other event following the
Change in Control to ensure that comparable pedao®a will result in comparable awards in respec¢hefperformance units and
performance shares) as if the Executive had beeamtiipant under such plan for the entirety ofteperformance cycle, multiplied by a
fraction the numerator of which shall be equaht® number of whole and partial months from the cemcement of such performance cycle
through the Termination Date and the denominatevig€h shall be the number of months in such perforce cycle, such payment to be
made in a lump sum in cash within ten (10) daye¥ahg the completion of such performance cycle.

(c) The amounts provided for in Sections 2(a) afid(2), (2) and (4) shall be paid in a single lusymn cash payment within ten (10) days
after the Executive's Termination Date (or earlferequired by applicable law).

(d) The severance pay and benefits provided ftiisiSection 2 shall be in lieu of any other semeeapay to which the Executive may be
entitled under any severance agreement with thep@agnor any other plan, agreement or arrangemehed€ompany or any other Affiliate
of the Company. The Executive's entitlement to @mypensation or benefits other than as provideeitshall be determined in accordance
with the employee benefit plans of the Company amglof its Affiliates and other applicable agreetseprograms and practices as in effect
from time to time.

(e) If the Executive's employment is terminatedhms Company or an Employing Affiliate without Cayséor to the date of a Change in
Control but the Executive reasonably demonstrdiassuch termination (1) was at the request ofrd garty who has indicated an intention
or taken steps reasonably calculated to effectamn@hin Control (a "Third Party") and who effecasah Change in Control or (2) otherwise
arose in connection with, or in anticipation ofzhange in Control which has been threatened orgsexpand which actually occurs, such
termination shall be deemed to have occurred aft@nange in Control.

3. (a) Vesting of Certain Awards. Whether or n@ Executive's employment with the Company or an layipg Affiliate terminates during
the Term, and notwithstanding anything to the @mgtin any other plan or agreement, on the datheobccurrence of a Change in Control
(the "Acceleration Date") (1) all stock options astdck appreciation rights granted to the Executiyéhe Company and outstanding on the
Acceleration Date shall become fully vested anda@@sgable and (2) all restrictions shall lapse drsladres of restricted stock granted to the
Executive by the Company and outstanding on theekscation Date.

(b) (1) Gross-Up Payment. In the event it shaltibermined that any payment or distribution of type to or for the benefit of the Executive
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(other than the payment provided for in this Sec8¢)) directly or indirectly by the Company, ahffiliate of the Company, any Person w
acquires ownership or effective control of the Campor ownership of a substantial portion of thenpany's assets (within the meaning of
Section 280G of the Internal Revenue Code of 188&mended (the "Code"), and the regulations thdex)ior any Affiliate of such Person,
whether paid or payable or distributed or distrdtié¢ pursuant to the terms of this Agreement oemitse (the "Total Payments"), is or will

be subject to the excise tax imposed by Sectio® 48%he Code or any interest or penalties witlpeesto such excise tax (such excise tax,
together with any such interest and penaltiescaliectively referred to as the "Excise Tax"), thba Executive shall be entitled to receive an
additional payment (a "Gross-Up Payment") in an amacuch that after payment by the Executive ofaadés (including any interest or
penalties imposed with respect to such taxes)ydicy any Excise Tax, imposed upon the GridpsPayment, the Executive retains an am

of the Gross-Up Payment equal to the Excise Taxoga@ upon the Total Payments.

(2) Determination By Accountant. All mathematicaterminations, and all determinations as to whedhgrof the Total Payments are
"parachute payments" (within the meaning of Sec#8@G of the Code), that are required to be maderwthis Section 3(b), including
determinations as to whether a Gross-Up Paymeatjisired, the amount of such Gross-Up Payment araliats relevant to the last sentence
of this Section 3(b)(2), shall be made by an indeleat accounting firm selected by the Executivenfeonong the five (5) largest accounting
firms in the United States (the "Accounting Firmfich shall provide its determination (the "Deté@ration"), together with detailed
supporting calculations regarding the amount of @nyss-Up Payment and any other relevant mattéh, toahe Company and the Executive
by no later than ten (10) days following the Teration Date, if applicable, or such other time aeguested by the Company or the
Executive (if the Executive reasonably believes &my of the Total Payments may be subject to ttaseé Tax or that an Underpayment (as
defined below) has occurred). If the Accountinghatetermines that no Excise Tax is payable by teciive, it shall furnish the Executive
and the Company with a written statement that \mdounting Firm has concluded that no Excise Tgpaigable (including the reasons
therefor) and that the Executive has substantidcaity for filing his federal income tax returnadingly. If a Gross-Up Payment is
determined to be payable, it shall be paid to tkechtive within twenty (20) days after the Deteration (and all accompanying calculations
and other material supporting the Determinatiomebvered to the Company by the Accounting FirmyAletermination by the Accounting
Firm shall be binding upon the Company and the Httee, absent manifest error. As a result of uraety in the application of Section 4999
of the Code at the time of the initial determinathy the Accounting Firm hereunder, it is possthi# Gross-Up Payments not made by the
Company should have been made ("UnderpaymentthadiGross-Up Payments will have been made by trepgany which should not have
been made ("Overpayments"). In either such evkeatAccounting Firm shall determine the amount efttinderpayment or Overpayment t
has occurred. In the case of an Underpaymentnitoeiat of such Underpayment (including any applieabterest and penalties) shall be
promptly paid by the Company to or for the benefithe Executive. In the
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case of an Overpayment, the Executive shall, afliteetion and expense of the Company, take swassis are reasonably necessary
(including the filing of returns and claims for vefd), follow reasonable instructions from, and pehares established by, the Company, and
otherwise reasonably cooperate with the Compaept@ct such Overpayment, provided, however, th#té¢ Executive shall not in any
event be obligated to return to the Company an angreater than the net after-tax portion of the@ayment that he has retained or has
recovered as a refund from the applicable taxingaities and (ii) this provision shall be interfge in a manner consistent with the intent of
Section 3(b)(1), which is to make the Executive lghon an after-tax basis, from the applicatiothaf Excise Tax, it being understood that
the correction of an Overpayment may result inBkecutive repaying to the Company an amount wtgdbds than the Overpayment. The
cost of all such determinations made pursuantisoSkction 3 shall be paid by the Company.

4. Notice of Termination. Following a Change in @oh any intended termination of the Executivetgpboyment by the Company or an
Employing Affiliate shall be communicated by a Netiof Termination from the Company to the Execytared any intended termination of
the Executive's employment by the Executive for &Beason shall be communicated by a Notice of Treatiun from the Executive to the
Company.

5. Fees and Expenses. The Company shall pay, @sedc all legal fees and related expenses (inatuthie costs of experts, evidence and
counsel) that the Executive may incur following Ba@ge in Control as a result of or in connectiotih\{é&) the Executive's contesting,
defending or disputing the basis for the termimatibthe Executive's employment, (b) the Execuivearing before the Board of Director:
the Company as contemplated in Section 16.5 ofAbreement or (c) the Executive seeking to obtaiardorce any right or benefit provided
by this Agreement or by any other plan or arranggmmaintained by the Company or one of its Afféimtunder which the Executive is or r
be entitled to receive benefits.

6. Unauthorized Disclosure. The Executive agredsusmaderstands that in the Executive's position tiehCompany or an Employing Affilic
the Executive has been and will be exposed to eceive information relating to the affairs of then@any considered by the Company to be
confidential and in the nature of trade secretg Ekecutive agrees that during his employment thighCompany or an Employing Affiliate
and thereafter, the Executive will keep such infation confidential and will not disclose such infation, either directly or indirectly, to any
third person or entity without the prior writtennsent of the Company; provided, however, thah@) Executive shall have no such obligation
to the extent such information is or becomes plibknown other than as a result of the Executibbegsach of his obligations hereunder and
(i) the Executive may, after giving prior notiaethe Company to the extent practicable under itlcemstances, disclose such information to
the extent required by applicable laws or governalaegulations or judicial or regulatory process.

7. Notice. For the purposes of this Agreement,cegtiand all other communications provided for enAlgreement (including any Notice of
Termination) shall be in writing, shall be signgdthe Executive if to the Company or by a duly

-23-



authorized officer of the Company if to the Exeeeatiand shall be deemed to have been duly givem waesonally delivered or sent by
certified mail, return receipt requested, postagpaid, addressed to the respective addressegiaatby each party to the other, provided
that all notices to the Company shall be directethé attention of the Board with a copy to ther8eay of the Company. All notices and
communications shall be deemed to have been rateivéhe date of delivery thereof or on the thindibess day after the mailing thereof
(whichever is earlier), except that notice of crmo§address shall be effective only upon receipt.

8. Non-Exclusivity of Rights. Nothing in this Agneent shall prevent or limit the Executive's conitiguor future participation in any benefit,
bonus, incentive or other plan or program providgdhe Company or any other Affiliate of the Comypamd for which the Executive may
qualify, nor shall anything herein limit or redusiech rights as the Executive may have under argr aiffreements with the Company or any
other Affiliate of the Company. Amounts which amsted benefits or which the Executive is othengisitled to receive under any plan or
program of the Company or any other Affiliate of tBompany shall be payable in accordance with plaahor program, except as explicitly
modified by this Agreement.

9. (a) Full Settlement. The Company's obligatiomike the payments provided for in this Agreement@herwise to perform its obligatio
hereunder shall not be affected by any circums&rineluding, without limitation, any set-off, caenclaim, defense, recoupment, or other
claim, right or action which the Company may hageiast the Executive or others.

(b) No Mitigation. The Executive shall not be remui to mitigate the amount of any payment provifitedn this Agreement by seeking other
employment or otherwise and no such payment skaliftset or reduced by the amount of any compemsati benefits provided to the
Executive in any subsequent employment except@sdad in Section 2(b)(3).

10. Miscellaneous. No provision of this Agreemeiatyrbe modified, waived or discharged unless sudkieramodification or discharge is
agreed to in writing and signed by the Executive #dre Company. No waiver by any party hereto attang of any breach by any other party
hereto of, or compliance with, any condition orysion of this Agreement to be performed by sudteoparty shall be deemed a waiver of
similar or dissimilar provisions or conditions hetsame or at any prior or subsequent time. Nceaggat or representations, oral or otherv
express or implied, with respect to the subjectendtereof have been made by any party which arexpressly set forth in this Agreement.

11. Trust Funding. Within five (5) days followinke occurrence of a Change in Control or a PoteGfi@nge in Control (as defined in the
Trust) the Company shall contribute to the trustlglished pursuant to the trust agreement dated dsnuary 30, 1998 between the Company
and PNC Bank, National Association (the "Trustd), the benefit of the Executive, an amount equéthéoaggregate amounts payable to the
Executive pursuant to Sections

2(b)(2), (2), (4), (6) and 3(b), determined a$#d Executive's Termination Date was the date oth@nge in Control or the Potential Change
in Control, as the case may be. If the amountsigdayare not determinable
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by the fifth day following the date of the Changedontrol or the Potential Change in Control, &sdhse may be, the Company shall make a
reasonable good faith estimate of the amount twob&ibuted to the Trust. The amounts contributethé Trust pursuant to this Section shall
be held pursuant to the terms of the Trust, bul 8hao event revert to the Company or any ofAtfiliates until all obligations of the
Company to the Executive pursuant to this Agreerhamé been satisfied.

12. Successors; Binding Agreement.

(a) This Agreement shall be binding upon and shalie to the benefit of the Company and its Suamssand Assigns. The Company shall
require its Successors and Assigns, by agreeméatrimand substance reasonably satisfactory t&Keeutive, to expressly assume and a
to perform this Agreement in the same manner anldgsame extent that the Company would be reqtireerform it if no such succession
or assignment had taken place.

(b) Neither this Agreement nor any right or intéfesreunder shall be assignable or transferabtbdxecutive, his beneficiaries or legal
representatives, except by will or by the laws egaknt and distribution. This Agreement shall irtarthe benefit of and be enforceable by
Executive's legal personal representative.

13. Governing Law. This Agreement shall be govermgdnd construed and enforced in accordance hétteatwvs of the State of New Jersey
without giving effect to the conflict of laws priiptes thereof. Any action brought by any partyhis tAgreement shall be brought and
maintained in a court of competent jurisdictiorBiergen County in the State of New Jersey.

14. Severability. The provisions of this Agreemsimll be deemed severable and the invalidity onfareeability of any provision shall not
affect the validity or enforceability of the othgrovisions hereof.

15. Entire Agreement. This Agreement constitutesethtire agreement between the parties heretcsgretsedes all prior agreements, if any,
understandings and arrangements, oral or writtelwyden the parties hereto, with respect to theestibjatter hereof.

16. Definitions.

16.1. Accrued Compensation. For purposes of thigément, "Accrued Compensation” shall mean all artsoof compensation for services
rendered to the Company or an Employing Affilidiatthave been earned or accrued through the Teimiraate but that have not been paid
as of the Termination Date including (a) base galgy) reimbursement for reasonable and necessmindss expenses incurred by the
Executive on behalf of the Company or an Employfigiate during the period ending on the TermimatiDate and (c) vacation pay;
provided, however, that Accrued Compensation st@linclude any amounts described in clause (a)iinee been deferred pursuant to any
salary reduction or deferred compensation electioade by the Executive.
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16.2. Affiliate. For purposes of this Agreementffikate" means, with respect to any Person, anytgrdirectly or indirectly, controlled by,
controlling or under common control with the Person

16.3. Base Amount. For purposes of this Agreem@&atse Amount" shall mean the Executive's annuad Batary at the rate in effect as of
date of a Change in Control or, if greater, at timg thereafter, determined without regard to aalgiry reduction or deferred compensation
elections made by the Executive.

16.4. Bonus Amount. For purposes of this Agreem@&tdnus Amount" shall mean the average of the anboraus paid or payable under the
Incentive Plan in respect of any of the three (@)ffscal years ended prior to the Termination ®at, if greater, the three (3) full fiscal years
ended prior to the Change in Control (or, in eitbeese, such lesser number of full fiscal yearstthmExecutive has been employed by the
Company or an Employing Affiliate); provided, hovegyif, as of the date of the Change in Contrad, Eixecutive has not been employed by
the Company or an Employing Affiliate for a fuls@al year, the Bonus Amount shall not be less thariarget annual bonus payable to the
Executive under the Incentive Plan in respect efftbcal year during which the Change in Contrauws.

16.5. Cause. For purposes of this Agreement, ariation of employment is for "Cause" if the Exewaeti
(a) has been convicted of a felony;

(b) intentionally and continually failed substafitiao perform his reasonably assigned duties withCompany or an Employing Affiliate
(other than a failure resulting from the Execusviatapacity due to physical or mental illnessront the assignment to the Executive of
duties that would constitute Good Reason) whiclufaicontinued for a period of at least thirty

(30) days after a written notice of demand for saiisal performance, signed by a duly authorizditerf of the Company, has been delivered
to the Executive specifying the manner in whichExecutive has failed substantially to perform; or

(c) intentionally engaged in illegal conduct or il misconduct which is demonstrably and mateyiatijurious to the Company or an
Employing Affiliate.

For purposes of this Agreement, no act, nor faitaract, on the Executive's part, shall be considiéintentional" unless the Executive has
acted, or failed to act, with a lack of good faiiid with a lack of reasonable belief that the Efgels action or failure to act was in the best
interest of the Company or an Employing Affiliafey act, or failure to act, based upon authorityegi pursuant to a resolution duly adopted
by the Board or upon the instructions of the Comyfsa@hief Executive Officer or a senior officertbé Company or based upon the advic
counsel for the Company shall be conclusively presadito be done, or omitted to be done, by the Bkexin good faith and in the best
interests of the Company or an Employing Affiliaféie termination of employment of the Executivellshat be deemed to be for Cause
pursuant to subparagraph (b) or (c) above unledsiatil there shall have been delivered to the Biee a copy of a resolution duly adopted
by the affirmative vote of
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not less than three-fourths of the entire membprshthe Board at a meeting of the Board calledlzld for such purpose (after reasonable
notice is provided to the Executive and the Exeeuis given an opportunity, together with counsebe heard before the Board) finding that,
in the good faith opinion of the Board, the Exeegitis guilty of the conduct described in subparplyr) or (c) above, and specifying the
particulars thereof in detail. Notwithstanding drgry contained in this Agreement to the contrapy/failure to perform by the Executive after
a Notice of Termination is given to the Companythiy Executive shall constitute Cause for purpo$éisi®o Agreement.

16.6. Change in Control. A "Change in Control" shatan the occurrence during the term of the Agesgrof:

(a) An acquisition (other than directly from thermany) of any common stock of the Company ("Comi@totk") or other voting securities
of the Company entitled to vote generally for thecton of directors (the "Voting Securities") byya'Person” (as the term person is used for
purposes of Section 13(d) or 14(d) of the Secwrifirchange Act of 1934, as amended (the "Excharngg)Aimmediately after which such
Person has "Beneficial Ownership" (within the magrof Rule 13d-3 promulgated under the Exchangg éfdiventy percent (20%) or more
of the then outstanding shares of Common Stockecombined voting power of the Company's thentanting Voting Securities; provide
however, in determining whether a Change in Corfitasl occurred, Voting Securities which are acquinead Non-Control Acquisition (as
hereinafter defined) shall not constitute an adjaiswhich would cause a Change in Control; preddfurther, however, that with respect to
any acquisition of Beneficial Ownership by Unittirc., the reference to twenty percent (20%) in 8gstion 16.6(a) and Section 16.6(c) shall
be deemed to be forty-five percent (45%). A "Nomtol Acquisition" shall mean an acquisition by &rn employee benefit plan (or a trust
forming a part thereof) maintained by (A) the Compar (B) any corporation or other Person of whacmajority of its voting power or its
voting equity securities or equity interest is odn@irectly or indirectly, by the Company (a "Sutiary") (ii) the Company or its Subsidiari

or (iii) any Person in connection with a Non-Cohffoansaction (as hereinafter defined);

(b) The individuals who, as of June 1, 1998, arentvers of the Board (the "Incumbent Board"), ceasafiy reason to constitute at least a
majority of the members of the Board; provided, bwer, that if the election, or nomination for eientby the Company's shareholders, of
any new director was approved by a vote of at leestthirds of the Incumbent Board, such new diseshall, for purposes of this
Agreement, be considered as a member of the Inauinidmard; provided further, however, that no indisél shall be considered a member of
the Incumbent Board if such individual initiallysasned office as a result of either an actual aratemed "Election Contest" (as described in
Rule 14a-11 promulgated under the Exchange Aat}togr actual or threatened solicitation of proxiesonsents by or on behalf of a Person
other than the Board (a "Proxy Contest") includiygeason of any agreement intended to avoid tiesety Election Contest or Proxy
Contest; or

(c) The consummation of:
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(1) A merger, consolidation or reorganization taekhthe Company is a party or in which securitiethe Company are issued, unless such
merger, consolidation or reorganization is a "Namttol Transaction." A "Non-Control Transaction'aimean a merger, consolidation or
reorganization with or into the Company or in whegcurities of the Company are issued where:

(A) the shareholders of the Company, immediatefptgesuch merger, consolidation or reorganizatomm directly or indirectly immediately
following such merger, consolidation or reorgariaatat least sixty percent (60%) of the combineting power of the outstanding voting
securities of the corporation resulting from sudcrger or consolidation or reorganization (the "8unmg Corporation”) in substantially the
same proportion as their ownership of the Votingusiies immediately before such merger, consalihadr reorganization,

(B) the individuals who were members of the Incuntli&oard immediately prior to the execution of #greement providing for such merg
consolidation or reorganization constitute at l@astajority of the members of the board of direztmirthe Surviving Corporation, or a
corporation beneficially directly or indirectly owng a majority of the combined voting power of the@standing voting securities of the
Surviving Corporation, and

(C) no Person other than (i) the Company, (i) 8apsidiary, (iii) any employee benefit plan (or danyst forming a part thereof) that,
immediately prior to such merger, consolidatiomemrganization, was maintained by the CompanySthwiving Corporation, or any
Subsidiary, or (iv) any Person who, immediatelyptd such merger, consolidation or reorganizaliad Beneficial Ownership of twenty
percent (20%) or more of the then outstanding \¢pSecurities or common stock of the Company, hawBaal Ownership of twenty
percent (20%) or more of the combined voting poefehe Surviving Corporation's then outstandingngtecurities or its common stock.

(2) A complete liquidation or dissolution of the i@pany; or

(3) The sale or other disposition of all or substdly all of the assets of the Company to any Ber®ther than a transfer to a Subsidiary or a
distribution to the Company's shareholders).

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because arspRé¢the "Subject Person™) acquil
Beneficial Ownership of more than the permitted ammf the then outstanding common stock or VoSegurities as a result of the
acquisition of Common Stock or Voting Securitiestbg Company which, by reducing the number of shafé€Common Stock or Voting
Securities then outstanding, increases the prapwitinumber of shares Beneficially Owned by thej&ttPerson, provided that if a Change
in Control would occur (but for the operation oisteentence) as a result of the acquisition ofeshaf Common Stock or Voting Securities by
the Company, and after such share acquisition &y¥ttmpany, the Subject Person becomes the Bendéhwiaer of any additional shares of
Common Stock or Voting Securities which increasespercentage of the then outstanding shares ofrf@onstock or Voting Securities
Beneficially Owned by the Subject
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Person, then a Change in Control shall occur.
16.7. Company. For purposes of this Agreementeédirences to the Company shall include its Suceessd Assigns.

16.8. Disability. For purposes of this Agreemeitisability" shall mean a physical or mental infitgnivhich impairs the Executive's ability
substantially perform his duties with the Companym Employing Affiliate for six (6) consecutive mihs, and within the time period set
forth in a Notice of Termination given to the Extea (which time period shall not be less thantth{B0) days), the Executive shall not have
returned to fullime performance of his duties; provided, howetlst if the Company's Long Term Disability Planaory successor plan (t
"Disability Plan"), is then in effect, the Execuwdighall not be deemed disabled for purposes ofifisement unless the Executive is also
eligible for long-term disability benefits undeetbisability Plan (or similar benefits in the evelfia successor plan).

16.9. Good Reason. (a) For purposes of this Agraem®ood Reason" shall mean the occurrence aftdramge in Control of any of the
following events or conditions:

(1) a change in the Executive's status, title, tisbr responsibilities (including reporting resigibilities) which, in the Executive's
reasonable judgment, represents an adverse chamgéiS status, title, position or responsibilitéesin effect immediately prior thereto; the
assignment to the Executive of any duties or resipdities which, in the Executive's reasonablegunént, are inconsistent with his status,
title or position; or any removal of the Executivem or failure to reappoint or reelect him to afysuch offices or positions, except in
connection with the termination of his employmeott Disability, Cause, as a result of his deathyothe Executive other than for Good
Reason;

(2) a reduction in the Executive's annual basesalkelow the Base Amount;

(3) the relocation of the offices of the CompanynrEmploying Affiliate at which the Executive ignzipally employed to a location more
than twenty-five (25) miles from the location oicbuoffices immediately prior to the Change in Cohtor the requirement that the Executive
to be based anywhere other than such offices, excépe extent the Executive was not previoushigased to a principal location and except
for required travel on the business of the Compamgn Employing Affiliate to an extent substangiaibnsistent with the Executive's busin
travel obligations at the time of the Change in @ain

(4) the failure by the Company or an Employing Rdfie to pay to the Executive any portion of theeExtive's current compensation or to pay
to the Executive any portion of an installment efeired compensation under any deferred compensatagram of the Company or an
Employing Affiliate in which the Executive parti@ped, within seven (7) days of the date such cosgtém is due;

(5) the failure by the Company or an Employing Kdfie to (A) continue in effect (without reductianbenefit level and/or reward
opportunities) any material
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compensation or employee benefit plan in whichBkecutive was participating immediately prior te 8hange in Control, including, but |
limited to, any of the plans listed in Appendix Arkto, unless a substitute or replacement plaéas implemented which provides
substantially identical compensation or benefithExecutive or (B) provide the Executive withmgmensation and benefits, in the aggret

at least equal (in terms of benefit levels andéevard opportunities) to those provided for undeshezther compensation, employee benefit or
fringe benefit plan, program or practice in whible Executive was participating immediately priotite Change in Control;

(6) the failure of the Company to obtain from itsc€essors or Assigns the express assumption aedragnt required under Section 12
hereof; or

(7) any purported termination of the Executive'playment by the Company or an Employing Affiliatéieh is not effected pursuant to a
Notice of Termination satisfying the terms setlidrt the definition of Notice of Termination (ariflapplicable, the terms set forth in t
definition of Cause).

(b) Any event or condition described in Sectiond{8)(1) through (7) which occurs prior to a Chaimg€ontrol but which the Executive
reasonably demonstrates (1) was at the requestioifd Party who effectuates a Change in Contr@Rdiotherwise arose in connection with,
or in anticipation of a Change in Control which f&en threatened or proposed and which actualilyrecshall constitute Good Reason for
purposes of this Agreement notwithstanding thatd@urred prior to a Change in Control.

16.10. Incentive Plan. For purposes of this Agragiéncentive Plan" shall mean the Company's Mediincentive Compensation Plan, or
any successor annual incentive plan, maintainettidbCompany or any Affiliate of the Company.

16.11. Notice of Termination. For purposes of thigeement, following a Change in Control, "NotideTermination” shall mean a written
notice of termination of the Executive's employmeigned by the Executive if to the Company or lduly authorized officer of the
Company if to the Executive, which indicates thedfic termination provision in this Agreementaifly, relied upon and which sets forth in
reasonable detail the facts and circumstances ethimprovide a basis for termination of the Exaed employment under the provision so
indicated. The failure by the Executive or the Campto set forth in the Notice of Termination aagtfor circumstance which contributes to
a showing of Good Reason, Disability or Cause siatlserve to waive any right of the Executiveter Company, respectively, hereunder or
preclude the Executive or the Company, respectifedyn asserting such fact or circumstance in exfigrthe Executive's or the Company's
rights hereunder.

16.12. Pro Rata Bonus. For purposes of this Agregmiero Rata Bonus" shall mean an amount equiie@onus Amount multiplied by a
fraction the numerator of which is the number ofdin the fiscal year in which the Executive's Tiration Date occurs that have elapsed
through the Termination Date and the denominatevtg€h is 365.
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16.13. Successors and Assigns. For purposes ogineement, "Successors and Assigns” shall medh,regpect to the Company, a
corporation or other entity acquiring all or sulngialy all the assets and business of the Compasiyhe case may be whether by operation of
law or otherwise.

16.14. Termination Date. For purposes of this Agreset, "Termination Date" shall mean (a) in the aafste Executive's death, his date of
death,

(b) if the Executive's employment is terminated@asability, thirty (30) days after Notice of Temaition is given (provided that the Execu
shall not have returned to the performance of htged on a full-time basis during such thirty (8@l period) and (c) if the Executive's
employment is terminated for any other reasongdtte specified in the Notice of Termination (whighthe case of a termination for Cause
shall not be less than thirty (30) days, and indhse of a termination for Good Reason shall nahbee than sixty (60) days, from the date
such Notice of Termination is given); provided, lemer, that if within thirty (30) days after any Nt of Termination is given the party
receiving such Notice of Termination in good faitbtifies the other party that a dispute exists eoming the basis for the termination, the
Termination Date shall be the date on which thpudisis finally determined, either by mutual writtegreement of the parties, or by the final
judgment, order or decree of a court of compeieanigdiction (the time for appeal therefrom havingieed and no appeal having been tak
Notwithstanding the pendency of any such disptie Gompany or an Employing Affiliate shall contirtoegpay the Executive his Ba

Amount and continue the Executive as a particifainor above the level provided prior to the ddteuzh dispute) in all compensation,
incentive, bonus, pension, profit sharing, medibakpitalization, prescription drug, dental, lifssirance and disability benefit plans in which
he was participating when the notice giving ris¢h® dispute was given, until the dispute is finadisolved whether or not the dispute is
resolved in favor of the Company, and the Execusivall not be obligated to repay to the CompangroEmploying Affiliate any amounts
paid or benefits provided pursuant to this sentence

IN WITNESS WHEREOF, the Company has caused thigégent to be executed by their duly authorizead®ff and the Executive has
executed this Agreement as of the day and yedrdfirsve written.

CURTISS-WRIGHT CORPORATION

By: S/ Robert A. Bosi
Title: Vice President

ATTEST:

S/ Dana M Tayl or
Secretary

By: S/ Davi d Lasky
Executive
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APPENDIX A
Long Term Incentive Plan
Modified Incentive Compensation Plan
Retirement Plan
Retirement Benefits Restoration Plan
Deferred Compensation Plan
Savings and Investment Plan
Medical, dental and prescription coverage
Long Term Disability Plan
Life insurance coverage
Business travel insurance coverage
Salary continuation program
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Exhibit 10 (ii)

SIXTH AMENDMENT TO THE
CURTISS-WRIGHT CORPORATION RETIREMENT PLAN

THIS AMENDMENT, dated the 1st day of April 1998, tothe CURTISS-WRIGHT
CORPORATION RETIREMENT PLAN:
WITNESSETH:

WHEREAS, effective May 1, 1953, CURTISS-WRIGHT CORRATION (the "Company") established the CURTISS-\@RIT
CONTRIBUTORY RETIREMENT PLAN (the "Plan"); and

WHEREAS, the Plan was restated in its entirety @ma&med the CURTISS- WRIGHT CORPORATION RETIREMERIAN, effective
September 1, 1994; and

WHEREAS, Section 12.01 of the Plan permits the Camyto amend the Plan at any time.
NOW, THEREFORE, the CURTISS-WRIGHT CORPORATION RETI REMENT PLAN shall
be, and is, hereby amended as follows:
1. All references to the "Target Rock Corporatiwiill change to "Curtiss-Wright Flow Control Corptian".
2. Subsection 9.02 (a) is hereby amended by addenfpllowing subparagraph after Subsection 9.02\&):

(ix) Metal Improvement Company, Inc., Long Islani/iBion with respect to any such pensioner whoseited service was with the METAL
IMPROVEMENT COMPANY, INC. LONG ISLAND DIVISION withbenefits commencing on or after April 1, 1998ethdollars ($3.00)
multiplied by his years of credited service on fiemApril 1, 1998, for any pension payments duenfmnths commencing on or after April 1,
1998, credited service for vesting purposes slatirnence April 1, 1998.

3. This Sixth Amendment shall be effective April1D98.
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IN WITNESS WHEREOF, the Curtiss-Wright Corporati@etirement Plan Committee hereby RESOLVES thafdregoing amendment be
and hereby is adopted.

ATTEST:

CURTISS-WRIGHT CORPORATION
RETIREMENT PLAN COMMITTEE

Dana M. Taylor, Jr., Secretary
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SEVENTH AMENDMENT TO THE
CURTISS-WRIGHT CORPORATION RETIREMENT PLAN

THIS AMENDMENT, dated the 29th day of April 1998, to the CURTISS-WRIGHT
CORPORATION RETIREMENT PLAN:
WITNESSETH:

WHEREAS, effective May 1, 1953, CURTISS-WRIGHT CORRATION (the "Company") established the CURTISS-\@RIT
CONTRIBUTORY RETIREMENT PLAN (the "Plan™); and

WHEREAS, the Plan was restated in its entirety @m&med the CURTISS- WRIGHT CORPORATION RETIREMERIAN, effective
September 1, 1994; and

WHEREAS, the Plan as so restated had several gufagout of order;

NOW, THEREFORE, so as to correct the saic-of-order condition, the CURTISS-WRIGHT CORPORATIGRETIREMENT PLAN shall
be, and is, hereby amended as follows:

1. Article 9.02 Subsections (b) Early Retiremerd ér) Total and Permanent Disability Retiremerthigir entirety are moved to follow
Subsection
9.02 (a) (ix).

IN WITNESS WHEREOF, the Curtiss-Wright Corporati@etirement Plan Committee hereby RESOLVES thafdhegoing amendment be
and hereby is adopted.

ATTEST:

CURTISS-WRIGHT CORPORATION
RETIREMENT PLAN COMMITTEE

Dana M. Taylor, Jr., Secretary
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EIGHTH AMENDMENT TO THE
CURTISS-WRIGHT CORPORATION RETIREMENT PLAN

THIS AMENDMENT, dated the 30th day of April 1998, to the CURTISS-WRIGHT
CORPORATION RETIREMENT PLAN:
WITNESSETH:

WHEREAS, effective May 1, 1953, CURTISS-WRIGHT CORRATION (the "Company") established the CURTISS-\@RIT
CONTRIBUTORY RETIREMENT PLAN (the "Plan™); and

WHEREAS, the Plan was restated in its entirety @m&med the CURTISS- WRIGHT CORPORATION RETIREMERIAN, effective
September 1, 1994; and

WHEREAS, Section 12.01 of the Plan permits the Camyto amend the Plan at any time.

NOW, THEREFORE, the CURTISS-WRIGHT CORPORATION RETI REMENT PLAN shall
be, and is, hereby amended as follows:
1. Subsection 1.13 is hereby amended by addinfptiosving subparagraph:

"(e) Notwithstanding any provision in this Planti@ contrary, for purposes of determining CredBedvice, an Employee hired on April 30,
1998 whose immediate prior service was with thehAlpleat Treaters Division of Alpha-Beta Industries, shall have Credited Service
computed from April 30, 1998."

2. Subsection 1.46 is hereby amended by addinfptiesving subparagraph:

"For periods of employment of an Employee hireddmnil 30, 1998 who, immediately prior thereto wasmoyed with the Alpha Heat
Treaters Division of Alpha- Beta Industries, Inack prior service, shall be included in the caltalaof Vesting Years of Service, as herein
defined."

3. Subsection 2.01 is hereby amended by addinfptiesving paragraph:

"(d) Any Employee hired on April 30, 1998 whose ieuffate prior service was with AlpHzeta Industries shall be eligible to participatehe
Plan as of the Entry Date coinciding with or neoltdwing the date he or she completes his or heroé Eligibility Service, which Year of
Eligibility Service shall include all full time seice at Alpha-Beta Industries and shall remainikelegso long as he or she continues to satisfy
the eligibility requirements in sub-paragraphs({(pand (ii) above."

4. This Eighth Amendment shall be effective Apfil, 3998.
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IN WITNESS WHEREOF, the Curtiss-Wright Corporati@etirement Plan Committee hereby RESOLVES thafdregoing amendment be
and hereby is adopted.

ATTEST:

CURTISS-WRIGHT CORPORATION
RETIREMENT PLAN COMMITTEE

Dana M. Taylor, Jr., Secretary
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NINTH AMENDMENT TO THE
CURTISS-WRIGHT CORPORATION RETIREMENT PLAN

AMENDMENT, made this 30th day of June 1998, to ®igRTISS-WRIGHT CORPORATION RETIREMENT PLAN (hereftex called the
"Plan"):

WITNESSETH:

WHEREAS, CURTISS-WRIGHT CORPORATION (hereinaftefied the "Company") adopted a defined benefit eatient plan for the
Company's employees; and

WHEREAS, the Company has decided to amend the Bfah;
WHEREAS, Article 12 of the Plan permits the Compé&mamend the Plan from time to time.

NOW, THEREFORE, the CURTISS-WRIGHT CORPORATION RETI REMENT PLAN shall be and is
hereby amended as follows:

1. Section 6.01 is amended by adding the followgaagraph (c) at the end thereof:

"(c) In addition to the benefit described in Sexth02 and paragraphs (a) and (b) of this Sectidh, &he Normal Retirement Benefit of
certain participants shall be increased. Partidipedascribed in Part A of Schedule | shall rec#ineincrease set forth in subparagraphs (i)
through (iii) herein. Participants described intHaof Schedule | shall receive the increase s#h fim subparagraph (iv) herein, adjusted for
optional form of payment as provided in Sectior27.0

() The benefit described in Section 6.01(a) shalincreased by the sum of (A) and (B) below:

(A) the applicable factor in Schedule | multiplied the employer accrued benefit under Section &)dg of the date of determination, but in
no event later than December 31, 2000,

(B) the applicable factor in Schedule | multipliegthe employer accrued benefit under Section &)045 of the date of determination, but in
no event later than December 31, 2000, multipligd Participant's Years of Credited Service aftec&nber 31, 1997 and before January 1,
2001.
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(il) The benefit described in Section 6.01(b) shallincreased by the sum of (A) and (B) below:
(A) the product of the applicable factor in Schedylmultiplied by the fraction 10/3, multiplied blye sum of:

(I) one and one-half percent of Average Compensati@xcess of Covered Compensation, with Averagmznsation determined as of the
date of determination, but in no event later thac&mnber 31, 2000, and Covered Compensation detdnamof December 31, 1997, plus

(I one percent of Average Compensation, as detextnin accordance with subparagraph (1) abovapupovered Compensation, with
Covered Compensation determined as of Decemberd®T.,

(B) the product of the applicable factor in Schedulmultiplied by a Participant's Years of Creditervice after December 31, 1997 and
before January 1, 2001, multiplied by the sum of:

(I) one and one-half percent of Average Compengati@xcess of Covered Compensation, with Averagm@znsation and Covered
Compensation determined as of the date of detetimimdut in no event later than December 31, 2@005

(I one percent of Average Compensation up to @Gay€ompensation, with Covered Compensation andayeeCompensation determined
in accordance with subparagraph (1) above.

(iii) The benefit described in Section 4.02 shallibcreased by the sum of (A) to (D) below:
(A) the applicable factor described in Schedulaultiplied by the Participant's Cash Balance Accambf December 31, 1997.

(B) the applicable factor described in Schedule
I multiplied by the credit to the Participant's @a&alance Account for the 1998 Plan Year.

(C) the applicable factor described in Schedule
I multiplied by the credit to the Participant's @d&alance Account for the 1999 Plan Year.
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(D) the applicable factor described in Schedule
I multiplied by the credit to the Participant's @d&alance Account for the 2000 Plan Year.

(iv) The additional benefits shall be set forttPiart B of Schedule I.

(v) In the event the limitation on Compensation in
Section 401(a)(17) of the Code is increased atiams by statute or regulation (but not by applicatof the cost-ofiving adjustment factor i
Section 401(a)(17)(b) of the Code), all accrualdaurthis section 6.01(c) shall cease as of thewffedate of said increase.

(vi) If the Internal Revenue Service, upon timebpkcation, determines that this Section 6.01(c)ses the Plan to lose its tax-exempt status,
then this Ninth Amendment shall be void ab initio."

2. The Ninth Amendment shall be effective Januarj/9B7, subject to receipt of written determinatiaom the Internal Revenue Service, that
the Plan as amended herein, continues to qualifgmusSection 401(a) of the Internal Revenue Code tlaa related trust remains tax-exempt
under Section 501(a) of said Code.
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ARTICLE 5
MULTIPLIER: 100C

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 199
PERIOD END JUN 30 199
CASH 9,49t
SECURITIES 64,60¢
RECEIVABLES 46,07¢
ALLOWANCES 1,64¢
INVENTORY 51,23:
CURRENT ASSET¢ 180,20(
PP&E 227,73(
DEPRECIATION 157,68.
TOTAL ASSETS 299,55¢
CURRENT LIABILITIES 40,56¢
BONDS 10,34
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 15,00(
OTHER SE 202,10¢
TOTAL LIABILITY AND EQUITY 299,55¢
SALES 120,25:
TOTAL REVENUES 123,67-
CGS 80,38(
TOTAL COSTS 100,54:
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 18t
INCOME PRETAX 22,94¢
INCOME TAX 8,64:
INCOME CONTINUING 14,30¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 14,30¢
EPS PRIMARY 1.4C
EPS DILUTED 1.3¢
End of Filing
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