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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 23, 1999, at 2000., for the following purpose

(1) To elect seven directors, each to hold offia8l the next Annual Meeting of Stockholders andiluris or her successor shall have been
elected and shall qualify;

(2) To appoint independent accountants for theecuiryear, PricewaterhouseCoopers LLP having bepnnaded as such by the Board of
Directors; and

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

Only holders of common stock of record at the clofSkusiness on March 1, 1999 are entitled to eaticand to vote at the meeting. A list of
such holders will be available for examination by atockholder at the meeting and at the officethefCorporation, 1200 Wall Street West,
Lyndhurst, N.J. 07071, during the ten days preagttie 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 neekxss 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

March 9, 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 'Corporatmrthe '‘Company') in connection with the
solicitation of proxies for use at the Annual Magtof Stockholders to be held at the time and péamkfor the purposes set forth in the
foregoing Notice of Annual Meeting of StockholdeFhe Proxy Statement and accompanying proxy wifiits¢ mailed to stockholders on or
about March 15, 1999.

As of March 1, 1999, the record date for deterngrilme holders of common stock entitled to noticard to vote at the Annual Meeting, tr
were outstanding and entitled to vote at the Aniixting 10,186,420 shares of common stock. Eaatestf stock is entitled to one vote.

The proxy card provides space for a stockholdevitiohold voting for any or all nominees for the Bd&f Directors, and to abstain from
voting for the appointment of independent accoustarhe election of directors requires a pluradityhe votes cast while the approval of the
appointment of independent accountants requireaftiienative vote of a majority in interest of te@ckholders present in person or by proxy
and entitled to vote. Abstentions and broker notes@re counted for purposes of determining whetlggrorum is present at the meeting. An
abstention will be treated as a negative vote vafipect to each matter other than the electiondirfeator as to whom the stockholder
abstained. As to broker non-votes, if a brokerdatis on the proxy that it does not have discratipauthority to vote on a particular matter,
the shares represented by the non-votes will nabbeidered as present and entitled to vote withaet to that matter.

Where a specific designation is given in the prait respect to the vote on the election of directar the appointment of independent
accountants, the proxy will be voted in accordamite such designation. If no such designation islepahe proxy will be voted in favor of
the directors named below and in favor of the apipaént of independent accountants. Anyone givipgoay 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 seven directors are to leetd, each to hold office until the next Annualetlieg of Stockholders and until his or her
successor shall have been duly elected and shalfygiEach nominee has been recommended for efebly the Nominating Committee of
the Board of Directors and by the Board. In thengdieat any such nominee should become unavaifabkgection, the persons named in the
proxy may vote for the election of a substitute imee. 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 March2®99 with respect to each nominee for electioa dsector.

YEAR
BUSI NESS EXPERI ENCE AND PRI NClI PAL OCCUPATI ON FOR LAST FI VE FI RST
YEARS; DI RECTORSHI PS | N PUBLI C CORPORATI ONS AND ELECTED
NAMVE I N\VESTMENT COMPANI ES; AGE DI RECTOR
Thomas R. Berner Partner in Berner & Berner, P.C., attorneys. Age 51. 1990
James B. Busey |V Avi ation safety and security consultant, April 1996-present; Director, 1995

Mtre Corporation since February 1995; Director, Texas |nstrunents,
I ncorporated since July 1993; President and chief executive officer of
Armed Forces Communi cations and El ectroni cs Associ ation, Septenber
1993- April 1996; Age 66.
Davi d Lasky Chai rman of the Board of Directors of Curtiss-Wight Corporation since 1993
May 1995 and President since May 1993; fornerly Senior Vice President,
General Counsel and Secretary of the Corporation; Director, Prinex
Technol ogi es, Inc. since January 1997. Age 66.
Wlliam B. Mtchell Director, Mtre Corporation since May 1997; Director, Prinex 1996
Technol ogi es, Inc. since January 1997; Vice Chairman, 1993-1996,
Di rector, 1990-1996 and Executive Vice President, 1987-1993 of Texas
Instrunents | ncorporated; Chairman, American El ectronics Association,
Sept enber 1995- Sept enber 1996; Age 63.
John R Mers Director, lonega Corporation since 1994; linmited partner of Carlisle 1996
Enterprises, a venture capital group, since 1993; Consultant, UNC, Inc.,
August - Decenber 1996; Chairnman of the Board of Garrett Aviation
Services, 1994-1996; Age 61.

WIlliam W Sihler Prof essor of Business Adm nistration, Darden G aduate School of Business 1991
Admini stration, University of Virginia. Age 61.

J. MclLain Stewart Director, MKinsey & Conpany, Managenment Consultants, until 1997. Age 1989
82.

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 Cemsgation Table below and all directors and exeeudfiicers as a group, as of March 9,
1999. Except as noted in footnote 3 to this tathie shares were owned directly and the owner haddte voting and investment power in
respect thereof. None of those individuals owngda@mmon stock of Unitrin, Inc. or Argonaut Groudipg. (For information in respect of the
relationship among Unitrin, Inc., Argonaut Groupc., and the Corporation, see pages 12 and 13).

% OF
NUMBER OF SHARES QUTSTANDI NG
NAME OF BENEFI Cl AL OMNER BENEFI Cl ALLY OMNED COMMON STOCK

Martin R Benant €. . .. ... 10, 535(1) (2)
ThOMBS R BeI MBI . . o e e e e 1, 778(3) (2)
RODEIrt A BOSI . ottt 17,947(4) (2)
James B. BUSEY | V. .. 916(5) (2)
Davi d Lasky. . ..o 98, 141(6) (2)
Wlliam B, Mtchel | . ... 516(7) (2)
JONN R M B S 516( 8) (2)
Geral d NaChmBaN. .. ... 58, 445(9) (2)
WITiam W Sihler. ... 916(10) (2)
J. MELai N St WA b . oo 916( 11) (2)
George J. YOhrling. . ... 17, 660(12) (2)
Directors and Executive Oficers as a group (14 persons)..................... 238,412(13) 2.3%

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

(1) Of the total number of shares, 9,601 represhiet®iumber of shares that may be acquired withiday/s upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(2) Less than one percent.

(3) Includes 516 shares of restricted common sissked pursuant to the Corporation's 1996 Stoak BlaNon-Employee Directors and 380
shares owned by Nancy Berner, wife of Mr. Berner. Berner denies that he is the beneficial owndghefshares owned by his wife.

(4) Of the total number of shares, 14,413 represtti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(5) Includes 516 shares of restricted common sigsiked pursuant to the Corporation's 1996 Stoak BlaNon-Employee Directors.

(6) Of the total number of shares, 46,299 represtti number of shares that may be acquired wiidays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(7) This consists of 516 shares of restricted comstock issued pursuant to the Corporation's 138ék3°lan for Non-Employee Directors.
(8) This consists of 516 shares of restricted comstock issued pursuant to the Corporation's 138ék3°lan for Non-Employee Directors.

(9) Of the total number of shares, 24,459 represtti number of shares that may be acquired wiidays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(10) Includes 516 shares of restricted common sigstied pursuant to the Corporation's 1996 Stoak fir Non-Employee Directors.

(11) This consists of 516 shares of restricted comstock issued pursuant to the Corporation's B166k Plan for Non-Employee Directors
and 400 shares which are indirectly beneficiallyned as custodian pursuant to the Uniform Gift tadds Act.

(12) Of the total number of shares, 10,941 repitssitie number of shares that may be acquired widays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(13) Of the total number of shares, 129,846 remitssthe number of shares that may be acquiredm@idays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Dana M. Taylor, Jr., Secretary and General Counfsitle Corporation, did not timely file a Form $oet to report the grant of options in
November 1998 pursuant to the Corporation's 199%-Term Incentive Plan to purchase 2,935 shareseo€tirporation's common stock.

OPERATION OF BOARD OF DIRECTORS AND COMMITTEES

During 1998 the Board of Directors held nine megginAll of the directors attended at least 75%hefaggregate of all meetings in 1998 of
the Board of Directors and Committees on which therywed.

The Audit Committee of the Board of Directors, ety consisting of Messrs. William W. Sihler, Jai& Busey IV and William B.
Mitchell, met two times during 1998. The Commitsefeinctions include the following: making recommeations to the Board as to the
nomination of independent accountants for appointrbg the stockholders; reviewing annual finanstaktements of the Corporation prior to
their publication; reviewing the report by the ipéadent accountants concerning the prior year and management's response thereto
consulting with the independent accountants andagment concerning internal accounting controls.

The Executive Compensation Committee, presentlgisting of Messrs. John R. Myers, Thomas R. Berad,J. McLain Stewart, met three
times during 1998. This Committee reviews compeosaif elected officers prior to submission to Bward; establishes specific awards ti
made to individuals under the Corporation's Modifiecentive Compensation Plan and the Corporatit®8$ LongTerm Incentive Plan; ar
reviews the establishment and/or amendment of ¢ixectompensation plans, including the Savingslamdstment Plan.

The Nominating Committee, presently consisting @&ssrs. J. McLain Stewart, James B. Busey IV and BotMyers, met twice in 1998. Its
responsibilities include the following: (i) recomnuéng to the Board of Directors nominees for etatts 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 consiaerday writing to the Secretary of
the Corporation. Such submission should includduliéame 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 afé@waterhouseCoopers LLP for appointment by thekstolders as independent
accountants for the purpose of auditing and repgitipon the financial statements of the Corpordtoriits fiscal year ending December 31,
1999, subject to the approval of its appointmenstmgkholders at the Annual Meeting. The firm dtPwaterhouseCoopers LLP was
engaged in 1992 and has served in this capacityh&€orporation through the fiscal year ended bdxr 31, 1998. The selection of
PricewaterhouseCoopers LLP to serve as indepeadentintants of the Corporation was based uponcam@endation by the Audit
Committee of the Board of Directors and was appidwethe full Board. Representatives of PricewaiadeCoopers LLP are expected to be
present at the Annual Meeting of Stockholders tkersuch statements and answer such questions appapriate.

If the stockholders fail to so appoint Pricewaters@Coopers LLP, the Board of Directors, pursuathédBy-Laws of the Corporation, will
appoint other independent accountants to perfoeh duties for the current fiscal year. It is nohtsnplated that such appointment of other
independent accountants would be submitted tottdukisolders for ratification. The appointment oflé@pendent accountants to serve with
respect to the year 2000 would be acted upon bgttitkholders at their Annual Meeting early in thadr.
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EXECUTIVE COMPENSATION
REPORT OF EXECUTIVE COMPENSATION COMMITTEE ON EXECU TIVE COMPENSATION

The Executive Compensation Committee (the 'Comaijttef the Board of Directors is responsible far #uministration of the executive
compensation program of the Corporation. The Cotasis composed of three independent non-emplayeetars who are not eligible to
participate in the Corporation's compensation pfanemployees.

In 1998 the compensation of the executive officérhe Corporation consisted of salary, cash ba@wards under the Modified Incentive
Compensation Plan (the 'Bonus Plan’) of the Cotfmrand non-qualified stock options and perforngaanits pursuant to the Corporation's
1995 Long-Term Incentive Plan. The amount of conspéion for each of these elements is arrived autin consideration of a number of
objective and subjective factors.

SALARY

Officer salaries are subject to annual review ley@ommittee and are adjusted on the basis of catimpetalary ranges for the officers'
positions, individual performance and the officemtributions to the Corporation. Also consideired998 were survey data related to
compensation of officers in the Corporation's ggeup of companies and the recommendations of thipdZation's compensation consultant
as to appropriate target salary levels for the G@fon's officers and each officer's years of iserand total compensation received in 1996
and 1997. A number of objective financial measwfgserformance, corporate or business unit, asogpjate, were also considered. The
recommendations of the Committee as to salary adgrgs are acted upon by the Board.

In determining Mr. Lasky's salary the Committeekt@@o account the compensation paid by other aatpans of similar size and nature and
Mr. Lasky's years of service and other non-salammensation. The Committee also considered speu#i@sures of corporate performance,
including return on assets, return on capital eygdo return on equity, and operating cash flowhbot the full years 1997 and 1996, and on
a year-todate basis, for 1998. In 1998 Mr. Lasky's salarg wat increased, as the Committee determined tease the proportion of his tc
compensation derived from annual bonus and lomg tecentive awards.

BONUS

Payments under the Bonus Plan are made both trerdffand a broad group of other key employeesnidnémum amount available each y
for awards under that Plan is based solely onradta tied to the earnings of the Corporation ashale: In 1998 bonus payments to officers
totaled less than thirteen percent of the amouailale under the formula. The 1998 round of baanards was made early in the year, and
was based on performance during 1997. In makingetlagvards, including Mr. Lasky's bonus, the Conamitbok into consideration the
individual contributions each made to the succésenCorporation, through personal ability, industoyalty and service, as well as total
compensation received in 1996 and 1997. The Comendbnsidered the relationship of various indicatdrcorporate performance to the
proposed awards of incentive compensation. Salkgeamings of the Corporation for the year 1997anmmpared to the results achieved in
1996. In addition, the returns on assets, cagitad, equity and the sales of the Corporation in 298/ contrasted favorably to the same
measures for a peer group of companies. The finhaod other performance of the business unit ecetvve department for which each
officer was responsible were also considered inditeg on award amounts to such officers. Also cdesed were both recommendations of
the Corporation's compensation consultant witheesio the typical bonus to salary ratios at vagisalary levels and the performance of
individual officers as against objectives that baén set for them a year earlier.
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LONG TERM INCENTIVE AWARDS

In 1998 the Awards made under the Long Term Ingerfilan consisted of stock options and performamits. Made to a broad group of
other key employees in addition to corporate officéhey are intended to attract and retain higjolglified key employees and to provide
those employees with an additional incentive toknarer a longer period toward increasing the valilhne Corporation and improving the
results of the business units with which they asoaiated.

In making the 1998 long term incentive target awahd Committee considered the effect that thertsffuf the recipients could have on the
growth of the Corporation and their value to thsibass. Target awards were keyed to specific abgtelating to the average annual sales
of the individual business unit or the Corporatisna whole, as appropriate, over the three ye@dgending December 31, 2001 and to the
average annual return on capital, as defined, duahiea same period for the respective organizatibhe.Committee also considered the
amount of 1997 and 1998 base pay, the annual lrenas/ed by the awardees in each of those yearthantP97 stock options and
performance unit awards that each had receivedleithsome degree grants were based on subjeatter$ relating to the performance of
individuals, in 1998 the Committee continued thactice, initiated a year earlier, of having Longrmdncentive Plan awards bear a
relationship to base salary, based on the targeeptages previously suggested by the Corporatiomgpensation consultant.
Recommendations previously supplied by the Corpmratcompensation consultant also confirmed thatrds of the size granted under the
1995 Long-Term Incentive Plan were fair and reabtmand consistent with corresponding awards madeher corporations.

In making a target award of long term incentive pemsation to Mr. Lasky, the Committee consideretbfa beyond those applicable to o
officers. Mr. Lasky's implementation of a strategianning process and the progress that contirube thade in identifying and exploring
growth opportunities were considered, as was thmanMr. Lasky's efforts could have on future grovikhe Committee made these awards
to Mr. Lasky to provide a further incentive for htmcontinue his efforts to advance the interefte@ Corporation. The Committee also
considered the compensation awarded other chielixe officers, as reported by a compensation uitenst advising the Corporation with
respect to its overall executive compensation @nogrA number of objective financial measures opooate performance were also
considered.

JOHN R. MYERS, Chairman
THOMAS R. BERNER
J. MCLAIN STEWART
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SUMMARY COMPENSATION TABLE

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

LONG TERM AWARDS

ANNUAL COVPENSATI ON (f) g
(&) il RESTRICTED  SECI RITI ES (i)
NAME AND PRI NCI PAL (b) (c) (d) STOCK UNDERLY! NG ALL OTHER
PCSI TI ON YEAR SALARY( 1) BONUS AWARDS OPTI ONS COMPENSATI O\( 2)
(NUMBER OF SHARES)
Davi d Lasky, Chairnman and President 1998  $441,300  $275, 000 15, 941 $4, 634
1997 $416, 300 $198, 000 13, 422 $5, 012
1996 $382, 500 $220, 000 10, 358 $5, 751
Geral d Nachman, Executive 1998 $337, 200 $170, 000 7,844 $2,942
V.P. of Curtiss-Wight Corp; 1997 $308, 500 $135, 000 6, 040 $3, 400
Presi dent, Metal Inprovenent 1996 $292, 500 $120, 000 5,368 $3, 995
Conpany, Inc.
Ceorge J. Yohrling, V.P. of 1998 $223, 400 $ 68,000 5,061 $1, 251
Curtiss-Wight Corp.; 1997 $193, 100 $ 60, 000 3,132 $1, 261
President, Curtiss-Wight 1996 $177, 200 $ 56, 000 2,966 $1, 441
Flight Systens, Inc.
Martin R Benante, V.P. of 1998 $181, 000 $ 66, 000 4,150 $2, 537
Curtiss-Wight Corp.; 1997 $163, 700 $ 56, 000 2,908 $2, 609
President, Curtiss-Wight Flow 1996 $154, 100 $ 48,000 2,048 $2, 432
Control Corp.
Robert A. Bosi, V.P. - Finance 1998 $170, 000 $ 70, 000 3,543 $3, 424
of Curtiss-Wight Corporatiton 1997 $157, 000 $ 58, 000 1, 454 $3, 639
1996 $149, 000 $ 60, 000 1, 483 $3, 853

(1) Includes salaries and amounts deferred un@e€trporation's Savings and Investment Plan.

(2) These amounts consist of the dollar value sfiiance premiums paid by the Corporation duringcthered fiscal year for term life
insurance.



PERFORMANCE UNITS

Pursuant to the Corporation's 1995 Long-Term IrigerRlan, the Executive Compensation CommittedefBoard of Directors awarded
performance units in November 1998 to its executifieers, senior managers and other key employees.

Performance units are denominated in dollars agdlpa in cash three years after their award datetjrigent upon attaining an average
annual return on capital and an average annualtgnate based upon objectives established by tieelive Compensation Committee of
Board of Directors. Awards to employees of the @oagion's business units are based on the exteviith these objectives are achieved by
the business unit, or units with which the emplayae affiliated. Awards to employees of the conpmoffice are based on the extent to
which these objectives are achieved by the Corjmorais a whole.

The values shown below reflect the potential valuia target value of one dollar per unit payabkhatend of the three year performance
period if the Company's average return on capitdlaerage annual growth rate objectives are atiaifihe chart also reflects the fact that
each unit may prove to be worth approximately twtads if both performance targets are substagt@tceeded, or nothing at all, depending
upon the extent to which the performance targetsat met.

AWARD OF PERFORMANCE UNITS

NUMBER OF M NI MUM MAXI MUM PERFORVMANCE
NANVE UNI TS VALUE TARGET VALUE VALUE PERI OD
D. Lasky...... ..o 1998 - 157,500 $0 $157, 500 $315, 000 1999 - 2001
1997 - 150, 000 $0 $150, 000 $300, 000 1998 - 2000
1996 - 110, 000 $0 $110, 000 $220, 000 1997 - 1999
G Nachman.................. ... ... .. ... . ... 1998 - 77,500 $0 $ 77,500 $155, 000 1999 - 2001
1997 - 67,500 $0 $ 67,500 $135, 000 1998 - 2000
1996 - 57,000 $0 $ 57,000 $114, 000 1997 - 1999
G Yohrling............ ... .. . i 1998 - 50,000 $0 $ 50, 000 $100, 000 1999 - 2001
1997 - 35,000 $0 $ 35,000 $ 70, 000 1998 - 2000
1996 - 31,500 $0 $ 31, 500 $ 63,000 1997 - 1999
M Benante................ . ... ..., 1998 - 41,000 $0 $ 41,000 $ 82,000 1999 - 2001
1997 - 32,500 $0 $ 32,500 $ 65, 000 1998 - 2000
1996 - 21,750 $0 $ 21,750 $ 43,500 1997 - 1999
R BOSi........ 1998 - 35,000 $0 $ 35,000 $ 70, 000 1999 - 2001
1997 - 32,500 $0 $ 32,500 $ 65, 000 1998 - 2000
1996 - 31,500 $0 $ 31,500 $ 63,000 1997 - 1999



OPTIONS GRANTED IN LAST FISCAL YEAR
PURSUANT TO THE CORPORATION'S 1995 LONG-TERM INCENT IVE PLAN

% OF TOTAL
SHARES OPTI ONS
COVERED BY GRANTED EXERCI SE
OPTI ONS TO EMPLOYEES PRI CE EXPI RATI ON GRANT DATE
NAMVE GRANTED( 1) I'N 1997 PER SHARE DATE PRESENT VALUE( 2)
David Lasky......... ... .. .. 15, 941 13. 4% $37. 65 Nov. 2, 2008 $157, 500
Gerald Nachman....................... 7,844 6. 59% $37. 65 Nov. 2, 2007 $ 77,500
George J. Yohrling................... 5,061 4. 25% $37. 65 Nov. 2, 2007 $ 50, 000
Martin R Benante.................... 4,150 3.49% $37. 65 Nov. 2, 2007 $ 41, 000
Robert A BOSi............. ..., 3,543 2.98% $37. 65 Nov. 2, 2007 $ 35,000
AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES
(d)
NUMBER OF (e)
SECURI TI ES VALUE OF
UNDERLYI NG UNEXERCI SED
UNEXERCI SED I N- THE- MONEY
OPTI ONS AT FI SCAL OPTI ONS AT FI SCAL
(b) YEAR- END YEAR- END( 3)
SHARES =3 T
(a) ACQUI RED VALUE EXERCI SABLE/ EXERCI SABLE/
NAMVE ON EXERCI SE REALI ZED( $) UNEXERCI SABLE UNEXERC!| SABLE
David Lasky.......... .. 0 $0 74,641/ 46, 299 $756, 913/ $53, 118
Gerald Nachman............................ 0 $0 38, 118/ 24, 459 $407, 098/ $27, 255
George J. Yohrling........................ 0 $0 19, 079/ 10, 941 $179, 044/ $15, 387
Martin R Benante......................... 0 $0 16, 372/ 9, 601 $157, 034/ $10, 989
Robert A BOSIi..........c.iiiiiiii.. 0 $0 20, 883/ 14, 413 $245, 099/ $14, 664

(1) Options were granted with an exercise pric&ff% of the market price on the date of grant. dfitgons are exercisable to the extent of
one third of the total number of shares coverednmégg on the first anniversary of the grant, thods from the second anniversary and in
full after the third anniversary. The options aot mansferrable other than upon the death of glimoee, in which case they are transferrable
pursuant to a designation of the optionee, or Blyowiby the laws of descent and distribution.h¢ toptionee terminates his or her employr
the option expires upon such event; however, iflegipent is terminated by early retirement undegtaement plan of the Corporation, the
option may be exercised within three months follogvihe date of retirement. If retirement occurage sixty-five or thereafter, the option
may be exercised within three years of the datetiement but no later than ten years following tiption grant date.

(2) These values were calculated using the Bladielgs 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 Corporationeksib 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 egmtion, the following assumptions were used touake the values shown:

expected dividend yield (1.38 percent, the curyggitl of the Corporation's common shares on thatgtate), expected stock price volatility
(18.80 percent, the most recent volatility for thenth-end stock prices of the Corporation's comstwres for the preceding 3 years), and
risk-free rate of return (4.80 percent equal toytiedd on a 7-year U.S. Treasury bond on the opgi@amt date).

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

(3) Calculated by determining the difference betwee fair market value of the common stock undegyhe options on December 31, 1998
($38.12, the closing price on the New York Stockliange Composite Transactions) and the exercise pfithe options on that date.

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, Yohrlirggi Bnd Benante which provide for the payment leyGbrporation of severance pay, in
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 certainptoyee benefits, for a period of one year followtegnination. The agreements provide that
such severance pay and benefits also would be madi@ble in the case of voluntary retirement omieation of employment which is the
direct result of a change in the terms or cond#&iohemployment, including a reduction in compeiosabr in job responsibilities. At the
option of the employee, said amount of severangenmy be paid over the two-year period followinglstermination, in which case such
employee benefits would continue in effect for $aene period. Under the agreements, the paymestefance pay, and the availability of
benefits, is contingent upon a number of conditiomduding the employee's performance of his agesgs with respect to providing
consulting services and not entering into cometitvith the Corporation.

Consistent with the Company's policy designed taimekey employees, the Corporation also has segergrotection agreements with
Messrs. Lasky, Nachman, Yohrling, Benante and Rualsich provide for payment of severance pay equalb times the sum of the
executive's base salary and average annual boeusdkiree-year period and the continued avaitglafi certain employee benefits for a
period of two years following termination of empiognt, in each case if employment is terminatediwitiventy-four months following a
change in control of the Corporation. The agrees&nther provide for the vesting of all benefit€aued through the termination of
employment in the Company's Retirement and RetinéiBenefits Restoration Plans; provided howevet vesting under any such Plan is
not permitted by applicable law, an actuariallyedistined lump sum shall be paid in an amount equathie nonvested benefit under the
applicable plan. The agreements further provideupan a change in control any previously awardefiopmance units under the
Corporation's 1995 Long-Term Incentive Plan shalphid on a pro-rata basis for the period of emplayt and that previously awarded stock
options shall become fully vested and exercisaliie. severance pay and benefits under the sevepasisetion agreements are in lieu of any
that would have been provided under the immedigiedgeding paragraph of this Proxy Statement.

RETIREMENT PLAN

The Corporation's Retirement Plan is a tax quajfaefined benefit, trusteed plan. The Plan is comtributory and covers most employees,
including the Corporation's executive officers. 8eptember 1, 1994 the Corporation amended this Blmefits accrued as of August 31,
1994 were carried over in the amended Plan. Aspfe&nber 1, 1994 the following monthly pension igmead been accrued: David Lasky,
$12,909; Gerald Nachman, $11,885; George J. Yahr$@2,559; Martin R. Benante, $137; and Robert 8siB$972. These benefits are
indexed to reflect increases in compensation, fisetk from that date forward. The Plan as amermedides for an annual benefit at age 65
of 1.5% times five year final average compensaitiogxcess of social security covered compensatiorréntly $33,060) plus 1% of the five
year final average compensation up to social sgcoovered compensation, in each case multipliethbyparticipant's years of service a
September 1, 1994, not to exceed 35. In additigaricipant earns a pay-based cash balance emutit to 3% of his or her compensation.
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The chart below illustrates the estimated aggreg@ueunt of annual benefits on a straight life atynbiasis attributable to service on or after
September 1, 1994 that would be payable on retineateage 65 to an employee in the compensatia@sifilzation specified, under various
assumptions as to compensation and years of seiieecurrent compensation covered by the Retir¢fkam is substantially equivalent to
the cash compensation reported under the headitigiee@ 'Salary' and 'Bonus' on page 7 of this Pr&tatement for the executive officers
listed there.

YEARS OF SERVI CE

COVPENSATI ON 15 20 25 30 35
$125, 000 L $ 25, 646 $ 34,194 $ 42,743 $ 51, 291 $ 59, 840
150,000 ... 31, 271 41, 694 52,118 62, 541 72,965
175,000 ... 36, 896 49, 194 61, 493 73,791 86, 090
200,000 L 42,521 56, 694 70, 868 85, 041 99, 215
225,000 48, 146 64, 194 80, 243 96, 291 112, 340
250,000 ... 53,771 71, 694 89, 618 107, 541 125, 465
300, 000 L 65, 021 86, 694 108, 368 130, 041 151,715
400,000 L 87,521 116, 694 145, 868 175, 041 204, 215
450,000 L 98, 771 131, 694 164, 618 197, 541 230, 465
500,000 ... 110, 021 146, 694 183, 368 220, 041 256, 715
550,000 ... 121, 271 161, 694 202, 118 242,541 282, 965

Under the Employee Retirement Income Security Adt974 ('ERISA"), many employees elect a survivatian payable to the employee's
spouse and, as a consequence, the amount actediyed on retirement by such employee would kethen indicated above. The Internal
Revenue Code provides that effective January 19 #9® maximum allowable annual benefit under ther&aent Plan is $130,000 (adjusted
for each year of employment beyond age 65) andnisémum allowable annual compensation that maynbkided in the calculation of a
benefit under the Retirement Plan is $160,000. & iests are substantially lower than the maximumoants shown above. Accordingly, the
Corporation maintains a Retirement Benefits ReitmidPlan (the 'Restoration Plan’) whereby allipgrants in the Retirement Plan whose
benefits or compensation under the Retirement Wand exceed the limitations imposed by the InteRevenue Code will receive a
supplemental retirement benefit equal to the exoétse benefit which would have been payable @mthunder the Retirement Plan but for
said limitations, over the amount payable undeiRbB8rement Plan, given said limitations. Such seipental benefit is not funded. The
amounts set forth above include amounts payabkuput to the Restoration Plan. Benefit amountsarsubject to reduction for any Social
Security benefits to which Plan participants mayebttled. Credited years of service under therBetent Plan at December 31, 1998 are as
follows: David Lasky, 36 years; Gerald Nachmanyg2drs; George J. Yohrling, 22 years; Martin R. Be#ea20 years; and Robert A. Bosi, 9
years. For each of these persons as of said datitedl service for purposes of the pay based toref@irred to above includes four years

four months under the preceding chart.

In the event of a change in control, the Comparsydmageed to fund a 'Rabbi' trust agreement bettvee@orporation and PNC Bank, N.A.
dated January 30, 1998, which provides for the @agrof the Company's obligation under the Restama@lan referred to in the preceding
paragraph.

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. Pursuant to the 1996 Stockf@lavon-Employee Directors (the
'Stock Plan for Directors') non-employee directosy elect to receive their annual director's faebraeeting fees in the form of common
stock of the Corporation or in cash or both. Elawsihave been made to receive shares in lieu bffeas and to defer receipt of said shares.
The aggregate balance of said shares was 7,440&xcember 31, 1998. They are not included in dideton page 2 as no shares have been
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issued. In addition, in accordance with the terithe Stock Plan for Directors each non-employeeatior received 516 shares of common
stock in 1996. These shares are restricted foriagef five years from the date of grant and dgrihat period may not be sold or transferred
and are subject to forfeiture if the director resigr declines to continue serving as such duhiagperiod. These shares are included in the
table on page 2. For each director who is not apl@yee, the Corporation also provides group tefenifisurance coverage of $50,000.

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 Aeradpafense Index. The graph assumes
$100 invested on December 31, 1993 in stock oChigoration and the companies on each of thesedaadi

DATE
12/ 31/ 93
12/ 31/ 94
12/ 31/ 95
12/ 31/ 96

12/ 31/ 97
12/ 31/ 98

[PERFORMANCE GRAPH]

Curtiss-Wight Corp.

234

Peer G oup

189

Russel |

179

2000

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 March 1, 1999.

TI TLE OF CLASS

ConmoN StOCK. . ..o

Common StOoCK. . ...

NAME AND ADDRESS OF
BENEFI Cl AL OANER

Unitrin, Inc.

One East Wacker Drive
Chicago, Illinois 60601
Argonaut G oup, Inc.
1800 Avenue of the Stars
Los Angel es, Cal. 90067
GAMCO | nvestors, Inc.
and

Gabel I'i Funds, Inc.
Corporate Center at Rye
Rye, NY 10580

Royce & Associates, Inc.

12

AMOUNT AND NATURE
OF BENEFI CI AL

OWNERSHI P

4,382,400 shares

Direct

822,200 shares
I ndi rect

764, 640 shares
Direct

376, 000 shares
Direct

817,000 shares
Direct

7.5%
3. 7%

8. 0%



Amendment No. 3 dated December 12, 1996 to thedsddd 3D of Unitrin, Inc. (‘Unitrin’) and Trinity kuversal Insurance Company
(‘Trinity"), a wholly-owned subsidiary of Unitrimeported that on December 4, 1996 Unitrin had paset 2,118,984 shares of Curtiss-Wright
Corporation common stock representing all of Tyisiholdings of Curtiss-Wright's common stock. Hmeendment stated that Unitrin had
used general corporate funds to effect the purcliaaethe shares acquired were being held forsimvent, and that future investment
considerations by Unitrin might or might not rednlthe acquisition of additional securities or thisposition of these securities. The
amendment further reported that Unitrin had sokingoand dispositive power as to the 4,382,400eshaf Curtiss-Wright common stock
which it owned. According to Unitrin's proxy statent dated April 9, 1997, three of the seven Unitiirectors are also directors of the
Argonaut Group, Inc. (‘Argonaut’), which is refette below, and beneficially own in the aggregd@e% of Unitrin's outstanding common
stock.

A Schedule 13D dated October 9, 1986 of Argonadtthree of its subsidiaries reported: (i) ownerdhjighose subsidiaries of the 822,200
shares of common stock shown above; (ii) that thekshad been acquired for investment; (iii) thetteof those subsidiaries shares with
Argonaut voting and dispositive power with respedhe stock owned by that subsidiary and

(iv) that Argonaut might be deemed a beneficial emof this stock. According to the proxy statemaiirgonaut, dated March 14, 1997,
three of its five directors are also directors aiittin and beneficially own in the aggregate 27.48the outstanding common stock of the
Argonaut. The three Unitrin directors and the thiegonaut directors referred to above are the saensons.

If Unitrin and Argonaut acted jointly, the aggreg#dtal of 5,204,600 shares of common stock owryetthém would constitute over 51% of
the outstanding stock of the Corporation. Undes¢haircumstances, they might be deemed to bemtratoof the Corporation (as the term
control is defined in the regulations promulgatedspant to the Securities Exchange Act of 1934)weier, to date no attempt has been n
to obtain representation on the Board of Directdrthe Corporation, to direct its management orges or otherwise to exercise ‘control’ ¢
it.

In their Schedule 13D as amended through August927, GAMCO Investors, Inc. (GAMCOQ") and Gabéllinds, Inc. (‘'GFI') reported that
(i) they beneficially own the shares set forthhie fibove table; (i) GAMCO and GFI are investmehiisors but have no economic interest in
their shares (such interest presumably residingeir investment advisory clients); (iii) the GAMCInd GFI shares were purchased for
investment; (iv) GAMCO exercises sole dispositiesvpr, and sole voting power over 764,640 sharesg&ercises sole voting and
dispositive power over 376,000 shares; (v) thateBalmternational Limited (‘GIL') no longer wasetbeneficial owner of shares of the
Corporation's common stock; (vi) GAMCO and GFI wkmenerly wholly-owned subsidiaries of The Gabé@lioup, Inc. (TGGI") which,
effective August 31, 1990, merged into GFI, and G2®is a wholly-owned subsidiary of GFI; (vii) Mardo Gabelli is the majority
stockholder, Chairman of the Board and Chief Exgeubfficer of GFI, the sole director and Chairnsard Chief Executive Officer of
GAMCO, and Chief Investment Officer of GAMCO and IG5¢viii) Mr. Gabelli is deemed to have benefic@lnership of the shares
beneficially owned by GAMCO and GFIl and GFl is deento have beneficial ownership of the securitiwaad beneficially by each of the
foregoing entities other than Mr. Gabelli and (x¢ power of Mr. Gabelli and GFl is indirect withspect to stock beneficially owned directly
by GAMCO.

A January 6, 1999 amended Schedule 13G filed bye®&yAssociates, Inc. (ROYCE'), described as aestment advisor, reported that it
had increased its beneficial ownership from 720 §lfres to 817,000 shares of common stock of tipdCation. The amended report stated
that Charles M. Royce may be deemed to be a ctinggerson of ROYCE and as such may be deemedrtefizially own the shares of
common stock of the Corporation beneficially owihgdROY CE but that he disclaimed beneficial owngysifithe shares held by ROYCE.
The amended report further stated that these shatebeen acquired in the ordinary course of basiaad not for the purposes of control of
the Corporation.
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OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

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

PROPOSALS OF STOCKHOLDERS

Proposals of stockholders intended to be preseitdte next Annual Meeting must be received byQffee of the Secretary, Curtiss-Wright
Corporation, 1200 Wall Street West, Suite 501, lhurgdt, New Jersey 07071 no later than Novembet 999 for inclusion in the
Corporation's Proxy Statement and form of proxgtief to that Meeting. Pursuant to amended SEC R4de4(c)(1), the Corporation shall
exercise discretionary voting authority to the extonferred by proxy with respect to shareholdeppsals received after January 27, 1999.

PERSONS MAKING THE SOLICITATION

This solicitation of proxies is made on behalflud Board of Directors of the Corporation, and thst ¢thereof will be borne by the
Corporation. The Corporation will reimburse brokggdirms 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. Tolécg#ation will be made by mail and in
addition, the telephone, telegrams, facsimile ahéroelectronic communication and personal intevgienay be utilized.

By Order of the Board of Directors
DANA M. TAYLOR, JR.
Secretary

Dated: March 9, 1999
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Appendix |

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 BRIAN D. O'NEILL, and each of themm@exies with power of
substitution to vote all shares of the Corporatidrich the undersigned is entitled to vote at thedal Meeting of Stockholders on April 23,
1999, at the Novotel Meadowlands Hotel, One Pditenue, Lyndhurst, New Jersey at 2:00 p.m. or afjguanment 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.

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH STOCKHODER SPECIFICATIONS. UNLESS

DIRECTED TO THE CONTRARY, THIS PROXY WILL BE VOTEBOR ITEMS 1 AND 2. A majority (or if only one, thehat one) of th
proxies or substitutes acting at the meeting ma&yase the powers conferred herein. Receipt ohtttempanying Notice of Meeting and
Proxy Statement is hereby acknowledged.

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

(CONTINUED, AND TO BE SIGNED, ON REVERSE SIDE)

FOLD AND DETACH HERE



A VOTE FOR ITEMS 1 AND 2 IS RECOMMENDED.

Please mark
your votes as [X
indicated in

this example

FOR all nom nees (1) ELECTI ON OF DI RECTORS
listed to the right
(except as narked Nom nees: T.R Berner, J.B. Busey |V, D. Lasky, WB. Mtchell, J.R
to the contrary) Mers, WW Sihler, J.M Stewart
[]
W THHOLD
AUTHORI TY

to vote for all nom nees
listed to the right

[]

(INSTRUCTION: To withhold authority to vote for amjvidual nominee, write that nominee's name ingpace provided below.)

(2) PROPOSAL TO APPROVE THE APPOINTMENT OF PRICEWARHOUSECOOPERS LLP as independent public accountdrihe
Corporation.

FOR AGAINST ABSTAIN

(1111

SIGNATURE SIGNATURE DATE

(Please sign name as fully and exactly as it agpagposite. When signing in a fiduciary or représtve capacity, please give full title as
such. Where more than one owner, each owner slsirdProxies executed by a corporation shoulddreed in full corporate name by duly
authorized officer.)

FOLD AND DETACH HERE

End of Filing
Pewerad By EDGAR
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