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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, Ly, New Jersey on Friday, April 7, 2000, at 200@., for the following purpose

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

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

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

Only record holders of common stock at the closleusiness on March 1, 2000 are entitled to noti@nd 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, New Jersey 07071, during the ten dagseqating the meeting date.

All stockholders are cordially invited to attene timeeting in person. Stockholders who plan to ditea meeting in person are nevertheless
requested to sign and return their proxies to ntakain that their stock will be represented atrtteting should they be prevented
unexpectedly from attending.

By Order of the Board of Directors,

BRIAN D. O'NEILL
Secretary

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE ME ETING, PLEASE FILL IN, SIGN AND PROMPTLY
RETURN YOUR PROXY IN THE ENCLOSED POSTAGE-PAID ENVE LOPE.

March 200C



CURTISS-WRIGHT CORPORATION
1200 WALL STREET WEST, LYNDHURST, NEW JERSEY 07071

PROXY STATEMENT

This Proxy Statement is being furnished by Cuéight Corporation (hereinafter called the 'Corgianal or the ‘Company') on or about
March 8, 2000 in connection with the solicitatidrpooxies for use at the Annual Meeting of Stocklest to be held at the time and place and
for the purposes set forth in the foregoing Not€é&nnual Meeting of Stockholders.

As of March 1, 2000, the record date for deterngritme holders of common stock entitled to noticard to vote at the Annual Meeting, tr
were 10,046,869 shares of common stock outstaradidgentitled to vote at the Annual Meeting. Eadirstof stock is entitled to one vote.

The proxy card provides space for a stockholdevitiohold voting for any or all nominees for the Bdaf 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 requireaftiieative 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 witheet 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 accordanite such designation. If no such designation islepahe proxy will be voted in favor of
the directors named below and in favor of the apipoént of independent accountants. Any proxy giwarsuant to this solicitation may be
revoked by the stockholder giving it at any timéoe its use by delivering to the Secretary of@mgporation at the above address of the
Corporation, written notice of revocation or a dakecuted proxy bearing a later date, or by attentlie meeting and voting in person.

PERSONS MAKING THE SOLICITATION

This solicitation of proxies is made on behalflué Board of Directors of the Corporation, and thst ¢thereof will be borne by the
Corporation. The Corporation will reimburse brolgrdirms and nominees for their expenses in forimgrdroxy material to beneficial
owners of the stock of the Corporation. In additamumber of employees, officers and directorthefCorporation (none of whom will
receive any compensation therefore in additiongadgular compensation) may solicit proxies. Tolcgation will be made by mail,
telephone, telegram, facsimile and other electrooiromunication, and personal interviews may bézetil.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Stockholders of the Corporation may submit propeppsals for inclusion in the Corporation's protatement and for consideration at the
next annual meeting of its stockholders by subngttheir proposals in writing to the Secretaryha Corporation in a timely manner. In or
to be included in the Corporation's proxy materiatsthe annual meeting of stockholders to be elthie year 2001, stockholder proposals
must be received by the Secretary of the Corporatmlater than November 8, 2000, and must otheradsnply with the requirements of
Rule 14:-8 of the Securities Exchange Act



1934, as amended (the 'Exchange Act’). All notafgzroposals by stockholders, whether or not inetuth the Corporation's proxy materials,
should be sent to Curtiss-Wright Corporation, 1208l Street West, Lyndhurst, New Jersey 07071, e Corporate Secretary. The
attached proxy card grants the proxy holders digerary authority to vote on any matter raisechatAnnual Meeting. Pursuant to amended
SEC Rule 14aHc)(1), the Corporation shall exercise discretrgnanting authority to the extent conferred by praxith respect to shareholc
proposals received after January 8, 2000.

ELECTION OF DIRECTORS

At this Annual Meeting eight directors are to bectéd, each to hold office until the next Annualetiieg 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 thengédieat 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 reasdrelieve that any of the nominees
described below will be unavailable for election.



The following information is provided as of March2000 with respect to each nominee for electioa dsector.

YEAR
BUSI NESS EXPERI ENCE AND PRI NCI PAL OCCUPATI ON FOR LAST FI VE FI RST
YEARS; DI RECTORSHI PS | N PUBLI C CORPORATI ONS AND ELECTED
NAMVE | NVESTMENT COMPANI ES; AGE DI RECTCR
Martin R Benante Director, Curtiss-Wight Corporation since April 1999; President and 1999

Chi ef Operating O ficer of Curtiss-Wight Corporation since April
1999; formerly Vice-President of the Corporation since April 1996;
fornerly President of Curtiss-Wight Flow Control Corporation from
March 1995 to April 1999, Age 47.
Janes 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 Chi ef Executive Oficer of
Armed Forces Communi cations and El ectroni cs Associ ation, Septenber
1993- April 1996; Age 67.
Davi d Lasky Chai rman of the Board of Directors of Curtiss-Wight Corporation since 1993
May 1995 and President from 1993 to April 1999; Director, Prinmex
Technol ogi es, Inc. since January 1997. Age 67.
S. Marce Fuller Director, Southern Energy, Inc. since July 1999; President and Chi ef --
Executive O ficer of Southern Energy, Inc. since July 1999; President
and Chi ef Executive Oficer of Southern Conpany Energy Marketing, G
P., L.L.C, February 1998 -- Novenber 1999; Chief Executive Oficer of
Sout hern Conpany Energy Marketing, G P., L. P., Septenber
1997- Cct ober 1998; Executive Vice-President of Southern Energy, Inc.
from Cctober 1998 to July 1999; Senior Vice President of Southern
Energy, Inc. from May 1996 to Septenber 1998; Vice President of
Sout hern Energy, Inc. 1994-1996; Age 39.
WIlliam 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 64.
John R Mers Chairman, Tru-Circle Corporation since June 1999; Director, |onega 1996
Corporation since 1994; linmited partner of Carlisle Enterprises, a
venture capital group, since 1993; Consultant, UNC, Inc.,
August - Decenber 1996; Chairnman of the Board of Garrett Aviation
Services, 1994-1996; Age 62.

WIlliam W Sihler Prof essor of Business Administration, Darden G aduate School of 1991
Busi ness Admini stration, University of Virginia. Age 62.

J. MclLain Stewart Director, MKinsey & Conpany, Managenment Consultants, until 1997. Age 1989
83.

CERTAIN LEGAL PROCEEDINGS

On January 14, 1999, Mobile Energy Services Complalng (MESC) and its parent company Mobile Energy\&es Holdings, Inc.
(MESH) -- both subsidiaries of Southern Comparfjled voluntary petitions for Chapter 11 bankruptejief in the U.S. Bankruptcy Court
for the Southern District of Alabama. Ms. Fullestserved as a vice president of MESC since 1995k@derved as president and chief
executive officer of MESH from August 1997 to Jaryub999.

MESC was and is the owner and operator of a fadhiat was designed to generate electricity, prediieam, and process black liquor as part
of a pulp, paper, and tissue complex in Mobile,b&laa. MESH purchased that facility from Kimberlyaf Tissue Company (KCTC)
(formerly Scott Paper Company) in 1994 and trametethat facility to MESC in 1995. KCTC continuesawn the pulp and tissue mills, and
S.B. Warren Alabama L.L.C. (Warren) owns the papit MESC (as
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assignee of MESH) had entered into long term opeyand energy services agreements with KCTC andéifan late 1994 under which it
provided power, steam, and liquor processing sesvic the tissue mill, pulp mill and paper

mill. The bankruptcy filings were in direct resperts KCTC's announcement in May 1998 of plans easelits pulp mill, effective September
1, 1999. On February 8, 2000 MESC, MESH and KCTtered into a comprehensive, conditional settleragntement, approved by the
Bankruptcy Court, under which the claims of MES@ MESH against KCTC have been conditionally reswlve

BENEFICIAL OWNERSHIP

The following table sets forth information concegpithe ownership of common stock of the Corporatigreach director and nominee, each
of the executive officers named in the Summary Camsption Table below and all directors and exeeudificers as a group, as of February
1, 2000. The shares are owned directly and the oheathe sole voting and investment power in retsthereof. As of February 1, 2000,
none of these individuals owned any common stodUrofrin, Inc. or Argonaut Group, Inc. (For infortian in respect of the relationship
among Unitrin, Inc., Argonaut Group, Inc., and @arporation, see pages 19 and 20).

% OF
NUMBER OF SHARES QUTSTANDI NG
NAME OF BENEFI Cl AL OWNER BENEFI Cl ALLY OWNED  COMMON STOCK
Martin R Benante.......... ... .. 14,571(1) (2)
Thomas R Berner. . ... e 1, 778(3) (2)
Robert A BOSi .. ... 21,086(4) (2)
James B. Busey V... ... . 1, 785(5) (2)
Davi d Lasky. .. ... 111, 382(6) 1%
S. Marce Fuller. ... - 0- - 0-
WlliamB. Mtchell.. ... ... 1, 670(5) (2)
John R MY eI S. . 516(5) (2)
Gerald Nachman. . ... . . . 64, 862(7) (2)
WlliamW Sihler.. ... .. e 982(5) (2)
J. MeLain Stewart. ... ... .. 916( 8) (2)
George J. Yohrling..... ... 21, 380(9) (2)
Directors and Executive Oficers as a group (15 persons).... 268, 467(10) 2.6%

(1) Of the total number of shares, 12,637 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.

(2) Less than one percent.

(3) Includes 516 shares of restricted common sigsked pursuant to the Corporation's 1996 Stoak 8BlaNon 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. Mr.
Berner's term as Director of the Corporation wiipiee at the Annual Meeting of Stockholders on Apri2000.

(4) Of the total number of shares, 17,552 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 sismked pursuant to the Corporation's 1996 Stoak BlaNon-Employee Directors.
(footnotes continued on next page)



(footnotes continued from previous page)

(6) Of the total number of shares, 59,540 represtti number of shares that may be acquired wiidays upon the exercise of options
granted under the Corporations 1985 Stock Optian Bhd 1995 Long-Term Incentive Plan.

(7) Of the total number of shares, 30,876 reprastti@ 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.

(8) This consists of 516 shares of restricted comstock issued pursuant to the Corporation's 138ék3°lan for Non-Employee Directors
and 400 shares which are indirectly beneficiallyned as custodian pursuant to the Uniform Gift tmdAs Act.

(9) Of the total number of shares, 14,661 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) Of the total number of shares, 154,945 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.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During fiscal year 1999, there were no materiatpealings to which any director, nominee, or exgeutificer of the Corporation was a pe
adverse to the Corporation or any of its subsidgaar had a material interest or had a materiatést adverse to the Corporation. No Direc
nominee or executive officer has been indebtecaess of $60,000 to the Corporation or any oftssidiaries during the last fiscal year.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

During fiscal year 1999, a number of stock tranisastfor Adm. (Ret) James B. Busey IV were inadwettyy not reported in a timely manner
when he acquired an insignificant number of shdresigh a dividend reinvestment plan establishetibyroker. Once aware of the
deficiency, Adm. Busey filed a timely Form 5 to mmt the deficiency and accurately report his owhigr position in the Corporation. Based
solely on its review of copies of filings under 8ex 16(a) of the Exchange Act, as amended, reddiyat, or written representations from
certain reporting persons, the Corporation belig¢kasduring fiscal 1999, with exception of the abaoted discrepancy, all other

Section 16 filing requirements were met.

OPERATION OF BOARD OF DIRECTORS AND COMMITTEES

During 1999 the Board of Directors held seven nmggti All of the directors attended at least 94%hefaggregate of all meetings in 1999 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, Jaar® Busey IV and William B.
Mitchell, met two times during 1999. 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 ipgadent accountants concerning the prior years and management's response thereto
consulting with the independent accountants andagement concerning internal accounting controls.

The Executive Compensation Committee, presentlgisting of Messrs. John R. Myers, Thomas R. Berad,J. McLain Stewart, met three
times during 1999. This Committee reviews compeosat



of elected officers prior to submission to the Rhastablishes specific awards to be made to iddals under the Corporation's Modified
Incentive Compensation Plan and the Corporatid®®%1 ong-Term Incentive Plan; and reviews the disiatment and/or amendment of
executive compensation plans, including the Culisight Corporation Savings and Investment Plan.

The Nominating Committee, presently consisting &sgrs. J. McLain Stewart, James B. Busey IV and BotMyers, met twice in 1999. Its
responsibilities include the following: (i) recomnuéng to the Board of Directors nominees for etatts directors; (ii) establishing
procedures for identifying candidates for the Baamd periodically reviewing potential candidatas] a

(iii) recommending to the Board criteria for Boangmbership. Any stockholder may recommend nomiteedsee Committee for
consideration by writing to the Secretary of the@uoation. Such submission should include therfathe and address of each proposed
nominee, a statement of his or her business exymeriand qualifications and a written statement ftoenproposed nominee consenting to his
or her nomination 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 repgttipon the financial statements of the Corpordtorits fiscal year ending December 31,
2000, subject to the approval of its appointmenstogkholders at the Annual Meeting. The firm atPwaterhouseCoopers LLP was
engaged in 1992 and has served in this capacityh&€orporation through the fiscal year ended D 31, 1999. The selection of
PricewaterhouseCoopers LLP to serve as indepeadentintants of the Corporation was based uponcanreendation by the Audit
Committee of the Board of Directors and was appidwethe full Board. Representatives of PricewaiageCoopers LLP are expected to be
present at the Annual Meeting of Stockholders t@@msich statements and answer such questions ap@ampriate.

If the stockholders fail to so appoint Pricewaters®Coopers LLP, the Board of Directors, pursuathedBy-Laws of the Corporation, will
appoint other independent accountants to perfoeh duties for the current fiscal year. It is nohnplated that such appointment of other
independent accountants would be submitted totdukisolders for ratification. The appointment ofié@pendent accountants to serve with
respect to the year 2001 would be acted upon bgtdekholders at their Annual Meeting early in thear.
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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 1999 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 consideired999 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 1998
and 1997. A number of objective financial measwfgserformance, corporate or business unit, asogpjate, were also considered. The
Board acts upon the recommendations of the Comeratéeto salary adjustments. In determining Mr. k&skalary the Committee took into
account the compensation paid by other corporatibsgmilar size and nature and Mr. Lasky's yedrseovice and other non-salary
compensation. The Committee also considered spengasures of corporate performance, includingmedn assets, return on capital
employed, return on equity, and operating cash,floath for the full years 1998 and 1997, and oearito-date basis, for 1999. In 1999, Mr.
Lasky's annual salary rate was modestly increaggdebCommittee to bring Mr. Lasky's annual salatg more in line with the salaries paid
by other corporations of similar size and naturth&r chief executive officers of similar yearssafrvice.

BONUS

In 1998, the Corporation modified the Bonus Plaalign the awards granted under the Bonus Plantiwétperformance of the Corporation
and its business units as well as place a valiedividual achievements. Payments under the Botas &e made both to officers and a
broad group of other key employees (‘Participari$ie amount of the annual bonus paid to eachdiaatit, including Mr. Lasky, under the
Bonus Plan is based on the attainment of perforsmabjectives agreed to by senior management, an@dmmittee early in the fiscal year.
The 1999 round of bonus awards was made earlyeigdhr, and was based on performance during 1398 i the year, each Participant in
the Bonus Plan is notified of a pre-set bonus raimgtuding a threshold level below under whichbmmus will be paid, a target at which the
full 'contemplated' bonus would be paid and a maxmaward level above the target level. The threshelel is preset at approximately 50
of the target and the maximum is set at 200% ofalget. Sixty percent (60%) of each bonus awalged on a pre-established quantitative
objective (‘business unit's operating earningsiedisied in the Long Term Incentive Plan) and fqréycent (40%) on pre-established
individual qualitative objectives. A target levdlaperating earnings was proposed by senior manageand approved by the Committee. In
addition to the quantitative factor, the Committéso considered the success of each Participattdiming their pre-agreed qualitative
performance objectives for the year. The qualitatibjectives are non-financial in nature, but aeasurable and weighted as appropriate to
their relative importance to the success of thepGation.



LONG TERM INCENTIVE AWARDS

In 1999 the Awards made under the Long Term Ingerfilan consisted of stock options and performamis. Made to a broad group of key
employees in addition to corporate officers, theyiatended to attract and retain highly qualifiey employees and to provide those
employees with an additional incentive to work oadonger period toward increasing the value ofCbeporation and improving the results
of the business units with which they are assodiate

In making the 1999 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. In awarding performance units to its keplegees and executive officers, the
Committee considered specific objectives relatmthe gross average annual sales of the indiviolusiness unit or the Corporation as a
whole, as appropriate, over the three year pemalihg December 31, 2002 and to the average anetahron capital, as defined, during the
same period for the respective organizations. Téra@ittee also considered the amount of 1998 an@ b@Se pay, the annual bonus rece
by the awardees in each of those years and thest8B options and performance unit awards that bad received.

In awarding stock options to its key employees exetutive officers, the Committee considered tliectsuch persons' efforts could have on
the growth of the corporation. Options were gramt@tl an exercise price of 100% of the market pdoghe date of grant. The options are
exercisable to the extent of one third of the tatahber of shares covered beginning on the firsivansary of the grant, two thirds from the
second anniversary and in full after the third aargary.

While to some degree grants were based on sulgefetitors relating to the performance of individyah 1999 the Committee continued the
practice of having Long Term Incentive Plan awdrdar a relationship to base salary, based on thettaercentages previously suggested by
the Corporation's compensation consultant. Recordat&ms previously supplied by the Corporationi:pensation consultant also
confirmed that awards of the size granted undefl &85 Long-Term Incentive Plan were fair and reabtsmand consistent with

corresponding awards made by other corporations.

In making target awards of long-term incentive cemgation to Mr. Lasky, the Committee consideretbfadeyond those applicable to other
officers. In effect, the 1999 target awards of kiegn compensation granted to Mr. Lasky in ApriB®Fepresented a supplemental award to
the award made to him the prior year. The Committade these awards to Mr. Lasky to provide a furith@ntive for him to continue his
efforts to advance the interests of the Corporafitn Lasky's implementation of a strategic plamnprocess and the progress that continues
to be made in identifying and exploring growth ogipnities were considered, as was the impact Mski/a efforts could have on future
growth. The Committee also considered the compemsatvarded other chief executive officers, as regubby a compensation consultant
advising the Corporation with respect to its ovezakcutive compensation program. A number of dbjedinancial measures of corporate
performance were also considered. No long termmitive target awards were made to Mr. Lasky atithe target awards were granted to
other officers in November 1999. At that time, @emmittee deferred the consideration of Mr. Laskatget awards until the year 2000, st

to determine the most appropriate form of long-teampensation for him.

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
COVPENSATI ON
AWARDS
ANNUAL COMPENSATI ON (9)
() I R SECURI TI ES (i)
NAME AND PRI NCI PAL (b) (¢) (d) UNDERLYI NG ALL OTHER
POSI TI ON YEAR SALARY( 1) BONUS OPTI ONS COVPENSATI ON( 2)
(NUMBER OF SHARES)

Davi d Lasky, Chairman and 1999 $442, 308 $275, 000 7,759 $4, 634
Chi ef Executive Oficer 1998 $441, 300 $275, 000 15, 941 $4, 634
of Curtiss-Wight Corp. 1997 $416, 300 $198, 000 13, 422 $5, 012
Martin R Benante, President 1999  $232,577 $ 81, 840 14,987 $3, 505
and Chief Operating O ficer 1998  $181, 000 $ 66, 000 4,150 $2, 537
of Curtiss-Wight Corp. 1997 $163, 700 $ 56, 000 2,908 $2, 609
Geral d Nachman, Executive 1999  $330, 000 $243, 950 8, 603 $2, 794
V.P. of Curtiss-Wight Corp.; 1998 $337, 200 $170, 000 7,844 $2,942
President, Metal |nprovenent 1997  $308, 500 $135, 000 6, 040 $3, 400
Conpany, |nc.
George J. Yohrling, V.P. of 1999 $232, 300 $ 59, 299 5,735 $1, 321
Curtiss-Wight Corp.; 1998 $223, 400 $ 68, 000 5, 061 $1, 251
President, Curtiss-Wight 1997  $193, 100 $ 60, 000 3,132 $1, 261
Flight Systens, Inc.
Robert A. Bosi, V.P.-Finance 1999 $172, 892 $ 73,500 3,780 $3, 541
of Curtiss-Wight Corp. 1998  $170, 000 $ 70, 000 3,543 $3, 424

1997  $157, 000 $ 58, 000 1, 454 $3, 639

(1) Includes salaries and amounts deferred unde€Ctrporation's Savings and Investment Plan anduixe Deferred Compensation Plan.
(2) Includes premium payments for executive lifeurance paid by the Corporation during the covéisedl year for term life insurance.
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PERFORMANCE UNITS

Pursuant to the Corporation's 1995 Long Term IrieerRlan, the Executive Compensation Committe@eBoard of Directors awarded
performance units in November 1999 to its executifieers, senior managers and other key employees.

Performance units are denominated in dollars agdlpa in cash three years after their award datatjrigent 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 emphsyare affiliated. Awards to employees of the crat@office are based on the extent to
which the Corporation as a whole achieves thesectisgs.

The values shown below reflect the potential valtia target value of one dollar per unit payablihatend of the three-year performance
period if the Corporation's average return on e@hpibd average annual growth rate objectives #anatl. The 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 PERFORMANCE
NAVE UNI TS VALUE TARGET VALUE  VALUE(1) PERI OD

Do Lasky.......... .. ... ... .. 1999 - 67,500 $0 $ 67,500 $137, 025 2000 - 2002
1998 - 157,500 $0 $157, 500 $319, 725 1999 - 2001

1997 - 150, 000 $0 $150, 000 $304, 500 1998 - 2000

M Benante......................... 1999 - 140, 250 $0 $140, 250 $284, 708 2000 - 2002
1998 - 41,000 $0 $ 41,000 $ 83, 230 1999 - 2001

1997 - 32,500 $0 $ 32,500 $ 65,975 1998 - 2000

G Nachman......................... 1999 - 82,500 $0 $ 82,500 $167, 475 2000 - 2002
1998 - 77,500 $0 $ 77,500 $157, 325 1999 - 2001

1997 - 67,500 $0 $ 67,500 $137, 025 1998 - 2000

G Yohrling........................ 1999 - 55,000 $0 $ 55, 000 $111, 650 2000 - 2002
1998 - 50, 000 $0 $ 50, 000 $101, 500 1999 - 2001

1997 - 35,000 $0 $ 35,000 $ 71,050 1998 - 2000

R BOSi.......... i 1999 - 36, 250 $0 $ 36, 250 $ 74,095 2000 - 2002
1998 - 35, 000 $0 $ 35,000 $ 71,050 1999 - 2001

1997 - 32,500 $0 $ 32,500 $ 65,975 1998 - 2000

(1) The performance units are denominated in dolaud are contingent upon satisfaction of perfocaaibjectives keyed to profitable
growth over a period of three fiscal years commmaeiith the fiscal year following such awards. Bhspon the satisfaction of the
performance objectives, the value of the unitsetgenined by comparing the number of units to tialmer of objectives satisfied and
assigning a percentage from a pre-establishedxma@tie maximum percentage available is 203%.
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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 GRANT DATE
NAME GRANTED( 1) I'N 1999 PER SHARE EXPI RATI ON DATE PRESENT VALUE( 2)

David Lasky................... 7,759 6% $37.56 Apr. 29, 2009 $ 96, 522
Martin R Benante............. 3,908 11. 7% $37. 56 Apr. 29, 2009 $ 48,616

11, 079 $37.84 Nov. 15, 2009 $148, 348
Gerald Nachman................ 8, 603 6. 7% $37. 84 Nov. 15, 2009 $115, 194
George J. Yohrling............ 5,735 4. 5% $37. 84 Nov. 15, 2009 $ 76,792
Robert A BoSi................ 3,780 2. 9% $37. 84 Nov. 15, 2009 $ 50,614

(1) Options were granted with an exercise pric&ff% of the market price on the date of grant. dfigons are exercisable to the extent of
one third of the total number of shares coverednméigg on the first anniversary of the grant, thiords from the second anniversary and in
full after the third anniversary. The options aot mansferable other than upon the death of thiege, in which case they are transferable
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 vajuraded stock options. The model is premisedronediate exercisability and
transferability of the options. This is not true fbe Corporation's options granted to executifieerfs 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 eation, the following assumptions were used touate the values shown:

expected dividend yield (1.37 percent (Nov) and@T8&rcent (Apr), the current yield of the Corparat common shares on the grant date),
expected stock price volatility (25.06 percent (Namd 23.46 percent (Apr) , the most recent vatatibr the month-end stock prices of the
Corporation's common shares for the preceding &Yyeand risk-free rate of return (6.09 percentyNand 5.39 percent (Apr) equal to the
yield on a -year U.S. Treasury bond on the option grant date).
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

(d)

NUMBER OF (e)

SECURI Tl 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( 1)
SHARES (c)  eeeeeeeo e
(a) ACQUI RED VALUE EXERCI SABLE/ EXERCI SABLE/
NAVE ON EXERCI SE REALI ZED( $) UNEXERCI SABLE UNEXERCI SABLE

David Lasky...................... 0 $0 59, 540/ 22, 860 $744, 652/ $0
Martin R Benante................ 0 $0 12,637/ 18,722 $154, 153/ $0
Gerald Nachman................... 0 $0 30, 876/ 15, 845 $399, 817/ $0
George J. Yohrling............... 0 $0 14,661/ 10, 153 $178, 155/ $0
Robert A Bosi................... 0 $0 17,552/ 7, 111 $239, 803/ $0

(1) Calculated by determining the difference betwee fair market value of the common stock undegyhe options on December 31, 1999
($36.875, the closing price on the New York Stogkliange Composite Transactions) and the exerdise gf the options on that date.

TERMINATION OF EMPLOYMENT

Pursuant to a policy designed to retain key emm@eyestablished by the Corporation's Board of Darsdn 1977, the Corporation has
agreements with Messrs. Lasky, Benante, Nachmallivig, and Bosi, which provide for the paymenttbg Corporation of severance pay,
in the case of involuntary termination of employmether than for cause, in an amount equal to @ae'y base salary at the time of
termination, as well as the continued availabitifycertain employee benefits, for a period of oeanfollowing termination. The agreements
provide that such severance pay and benefits atsbdvibbe made available in the case of voluntaryen@tent or termination of employment,
which is the direct result of a change in the teameonditions of employment, including a reductinrcompensation or in job responsibiliti
At the option of the employee, said amount of sewee pay may be paid over the two-year periodvieiig such termination, in which case
such employee benefits would continue in effectiiersame period. Under the agreements, the payofieaterance pay, and the availability
of benefits, is contingent upon a number of condgi including the employee's performance of his@gents with respect to providing
consulting services and not entering into compuetitvith the Corporation.

Consistent with the Corporation's policy desigrnedetain key employees, the Corporation also hasraace protection agreements with
Messrs. Lasky, Benante, Nachman, Yohrling and Buasich provide for payment of severance pay equalb times the sum of the
executive's base salary and average annual boeusdliree-year period and the continued avaitglmfi 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 agreem@nther provide for the vesting of all benefitxaied through the termination of
employment in the Corporation's Retirement andrBet&nt Benefits Restoration Plans; provided howedtet if vesting under any such Plan
is not permitted by applicable law, an actuaridigtermined lump sum shall be paid in an amountleguthe non-vested 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 empleyt and that previously awarded stock
options shall become fully vested and exercisalite. severance pay and benefits under the sevepaoieetion agreements are in lieu of any
that would have been provided under the immedigiedgeding paragraph of this Proxy Statement.
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RETIREMENT PLAN

The Corporation's Retirement Plan is a tax qualjfaefined benefit, trustee plan. The Plan is nomtributory 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 transferred into the amended Plan. /AZeptember 1, 1994 the following monthly pensiondfighhad been accrued: David Las
$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 amerptedides for an annual benefit at age 65
of 1.5% times the five year final average compeanah excess of social security covered compeaosgtius 1% of the five year final aver:
compensation up to social security covered compiemsan each case multiplied by the participapéars of service after September 1, 1994,
not to exceed 35. In addition, a participant earpay-based cash balance credit equal to 3% afrthier compensation.

The chart below illustrates the estimated aggregaeunt 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@sitilzation 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 9 of this Pr&tatement for the executive officers
listed there.

YEARS OF SERVI CE

COVPENSATI ON 15 20 25 30 35
$125,000 L. $ 25,493 $ 33,990 $ 42,488 $ 50, 985 $ 59,484
150,000 ... 31, 118 41, 490 51, 863 62, 235 72,608
175,000 ... 36, 743 48, 990 61, 238 73, 485 85, 732
200,000 ... 42, 368 56, 490 70, 613 84, 735 98, 856
225,000 ... 47,993 63, 990 79, 988 95, 985 111, 980
250,000 ... 53,618 71, 490 89, 363 107, 235 125, 104
300,000 ... 64, 868 86, 490 108, 113 129, 735 151, 352
400,000 ... 87, 368 116, 490 145, 613 174,735 203, 848
450,000 ... 98, 618 131, 490 164, 363 197, 235 230, 096
500,000 ... 109, 868 146, 490 183, 113 219, 735 256, 344
550,000 ... 121, 118 161, 490 201, 863 242, 235 282,592

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 acemdiyed on retirement by such employee would ketlesn indicated above. The Internal
Revenue Code provides that effective January 10 #0® maximum allowable annual benefit under thiér&aent Plan is $135,000 (adjusted
for each year of employment beyond age 65) andnisdmum allowable annual compensation that maynbkided in the calculation of a
benefit under the Retirement Plan is $170,000. & iests are substantially lower than the maximumoants shown above. Accordingly, the
Corporation maintains a Retirement Benefits RetitmidPlan (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 underggerally applicable formulas of the RetirememinPhiven said limitations. Such
supplemental benefit is not funded. The amountfos#t above include amounts payable pursuantéddbstoration Plan. Benefit amounts
not subject to reduction for any Social Securitpddés to which Plan participants may be entiti€dedited years of service under the
Retirement Plan at December 31, 1999 are as follBasid Lasky, 37 years; Gerald Nachman, 25 ygaegirge J. Yohrling, 23 years; Mar
R. Benante, 21 years; and Robert A. Bosi, 10 yéamseach of these persons as of said date, adesBtwice for purposes of the pay-based
cash balance credit referred to above includesyfdags and four months under the preceding chart.
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In the event of a change in control, the Corporatias agreed to fund a 'Rabbi' trust agreementeastthe Corporation and PNC Bank, N.A.
dated January 30, 1998, which provides for the @agrof the Corporation's obligation under the Redton Plan referred to in the preceding
paragraph.

COMPENSATION OF DIRECTORS

Currently all directors who are not also employegthe Corporation receive an annual director'sofe®20,000. After considering the
compensation paid by other corporations of sinsiae and nature, the meeting fees for non-empldireetors was increased in 1999 from
$900 to $1,200 for every Board and Committee mgeditended. Additionally, a new annual retainertfigr chairman of committees was
adopted, at the rate of $3,000 per annum. The BwfaBdrectors also implemented a fee structure ta@xceed $2,000 per day, for non-
employee directors who provide services to the @aton beyond the normal duties of the directary Auch services must be authorized in
advance by the Board of Directors and requestatidyhairman of the Board. Pursuant to the 1996k3aan for Non-Employee Directors
(the 'Stock Plan for Directors') n@mployee directors may elect to receive their ahdinector's fees and meeting fees in the formashmor
stock of the Corporation or in cash or both. Elawgihave been made to receive shares in lieu bffeas and to defer receipt of said share
1999, three non-employee directors received agodf their 1996 and 1997 deferred compensatiorutie: Stock Plan for Directors
totaling an aggregate of 2,065 shares of the Catjwor's Common Stock. The aggregate balance ofted@ired shares remaining in the St
Plan for Directors was 9,531 as of December 319198e shares issued to the three non-employeetaliseare included in the table on page
4. The aggregate balance of shares remaining iStthek Plan for Directors has not been includetthéntable on page 4, since these shares
have not yet been issued. In addition, in accorelavith the terms of the Stock Plan for Directorsteaon-employee director received 516
shares of common stock in 1996. These shares strected for a period of five years from the datg@ant and during that period may not be
sold or transferred and are subject to forfeitéithe director resigns or declines to continue isgras such during that period. These shares
are included in the table on page 4. For each tdirecho is not an employee, the Corporation algwigles group term life insurance cover
of $50,000.
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PERFORMANCE GRAPH

Set forth below is a graph comparing the cumulatibtel stockholder returns (assuming the reinvestroédividends) on common stock of
the Corporation with such returns of companiegdigin the Russell 2000 Index and the S & P Aeradpadfense Index. The graph assumes
$100 invested on December 31, 1994 in stock oCthigoration and the companies on each of thesedaadi

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN
AMONG CURTISS-WRIGHT CORP., THE RUSSELL 2000 INDEX
AND THE S&P AEROSPACE/DEFENSE INDEX

[PERFORMANCE CHART]

Curtiss-Wight S&P Aer ospace/ Def ense Russel | 2000
12/ 31/ 94 $100 $100 $100
12/ 31/ 95 151 165 127
12/ 31/ 96 144 221 155
12/ 31/ 97 212 228 204
12/ 31/ 98 225 174 191
12/ 31/ 99 221 170 188
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SECURITY OWNERSHIP AND TRANSACTIONS WITH CERTAIN BE NEFICIAL OWNERS

The following information is given with respectttte persons who, to the knowledge of the Corpanatiavn beneficially more than 5% of
any class of the voting securities of the Corporatiutstanding as of December 31, 1999.

AMOUNT AND
NATURE OF
NAME AND ADDRESS OF BENEFI Cl AL PERCENT
TI TLE OF CLASS BENEFI Cl AL OANER OMNERSHI P OF CLASS
Comon StocK. ............... ... Unitrin, Inc. 4,382,400 shares 43%
One East Wacker Drive Direct
Chi cago, Illinois 60601
Common Stock. ............. ..., Argonaut Group, Inc. 822,200 shares 8. 1%
1800 Avenue of the Stars I ndi rect
Los Angel es, Cal. 90067
Comon StocK. ......... ... ... GAMCO | nvestors, Inc. 764, 640 shares 7.5%
And Direct 3. 7%
Gabel I'i Funds, Inc. 376, 000 shares
Corporate Center at Rye Direct
Rye, NY 10580
Common StockK. ........... ... Royce & Associ ates, I|nc. 853, 000 shares 8. 45%
And Direct
Royce Managenent Co. 1,500 shares Less
1414 Ave. of the Anericas Direct than 1%

New Yor k, NY 10019

Amendment No. 3 dated December 12, 1996 to thedsddd@ 3D of Unitrin, Inc. (‘Unitrin’) and Trinity kiversal Insurance Company
(‘Trinity"), a wholly-owned subsidiary of Unitrineported that on December 4, 1996 Unitrin had pasetd 2,118,984 shares of Curtiss-Wright
Corporation common stock representing all of Tyisiholdings of Curtiss-Wright's common stock. Hmendment stated that Unitrin had
used general corporate funds to effect the purchiagethe shares acquired were being held forsimeent, and that future investment
considerations by Unitrin might or might not reduolthe acquisition of additional securities or thgposition 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 March 29, 1999, four of the eight Unitfirectors are also directors of the
Argonaut Group, Inc. (‘Argonaut’), which is refette below, and beneficially own in the aggregatpraximately 30% of Unitrin's
outstanding common stock.

A Schedule 13D dated October 9, 1986 of Argonadtthree of its subsidiaries reported: (i) ownerdhypghose subsidiaries of the 822,200
shares of common stock shown above; (ii) that thekshad been acquired for investment; (iii) thatheof 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 enaf this stock. According to the proxy statemafmrgonaut, dated April 27, 1999, four
of its five directors are also directors of Unitand beneficially own in the aggregate approxinya2sl.6% of the outstanding common stock
of the Argonaut. The four Unitrin directors and thar Argonaut directors referred to above arestime persons.

If Unitrin and Argonaut acted jointly, the aggreg#dtal of 5,204,600 shares of common stock owneithém would constitute over 51% of
the outstanding stock of the Corporation. Undes¢harcumstances, they might be deemed to bertratoof the Corporation (as the term
control is defined in the regulations promulgatedspant to the Securities Exchange Act of 1934Wweler, to date no attempt has been n
to obtain representation on the Board of Directdrhe Corporation, to direct its management oigies or otherwise to exercise ‘control’ ¢
it.
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In their Schedule 13D as amended through Augustd27, Mario J. Gabelli, GAMCO Investors, Inc. (‘(BM&0") and Gabelli Funds, Inc.
(‘'GFI") reported that

() Mr. Gabelli directly or indirectly controls GARIO and GFI, and acts as Chief Investment Officestxh entities; (i) GAMCO and GFl,
beneficially own the shares set forth in the ab@de; (iii) GAMCO and GFI are investment advisbtg have no economic interest in their
shares (such interest presumably residing in the@stment advisory clients); (iv) the GAMCO andIGRares were purchased for investr
purposes; (v) GAMCO exercises sole dispositive ppaed sole voting power over 764,640 shares, dfidetercises sole voting and
dispositive power over 376,000 shares; (vi) Galhelérnational Limited ('GIL") was no longer thenladicial owner of shares of the
Corporation's common stock; (vii)) GAMCO and GFI eiéormerly wholly-owned subsidiaries of The Gab@ltoup, Inc. (TGGI') which,
effective August 31, 1990, merged into GFI, and G2®is a wholly-owned subsidiary of GFI; (viii) Mard. Gabelli is the majority
stockholder, Chairman of the Board and Chief Exgeudfficer of GFlI, the sole director and Chairrmeard Chief Executive Officer of
GAMCO; (ix) Mr. Gabelli is deemed to have benefi@anership of the shares beneficially owned by Ga&®and GFIl and GFl is deemec
have beneficial ownership of the securities owneaeficially by each of the foregoing entities ottiean Mr. Gabelli and (x) the power of N
Gabelli and GFl is indirect with respect to sto@néficially owned directly by GAMCO.

A February 9, 2000 amended Schedule 13G filed bycR& Associates, Inc. ('Royce’), Royce Managen@arhpany (RMC'), and Charles
M. Royce described as an investment advisor, reddhat Royce had increased its beneficial ownerfsbim 817,000 shares to 853,000
shares of common stock of the Corporation andRME holds 1,500 shares of common stock of the Qatfmn. The amended report stated
that Charles M. Royce may be deemed to be a ctinggerson of Royce and RMC, and as such may bmdd to beneficially own the
shares of common stock of the Corporation bendifjoimvned by Royce and RMC, but that he disclairhedeficial ownership of the shares
held by Royce and RMC. The amended report furttated that these shares had been acquired indiveaoy course of business and not for
the purposes of control of the Corporation.

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 otlinamt 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 judgmenmspant to the discretionary authority conferredhsyproxy.

By Order of the Board of Directors
BRIAN D. O'NEILL
Secretary

Dated: March 1, 2000
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APPENDIX 1
PROXY CARD

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 7,
2000, at the Novotel Meadowlands Hotel, One P@&itenue, Lyndhurst, New Jersey at 2:00 p.m. or ajguanment thereof, with all the
powers the undersigned would have if personallggmé as specified, respecting the following matterscribed in the accompanying Proxy
Statement and, in their discretion, on other mattdrich come before the meeting.

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

DIRECTED TO THE CONTRARY, THIS PROXY WILL BE VOTEPBOR ITEMS 1 AND 2. A majority (or if only one, thehat one) of th
proxies or substitutes acting at the meeting mayase the powers conferred herein. Receipt ohtltempanying 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: MR Benante, J.B. Busey |V, S.M Fuller

to the contrary), D. Lasky, WB. Mtchell J.R Mers, WW Sihler,
J.M Stewart

WITHHOLD AUTHORITY
to vote for all nominees
listed to the right

[]

(INSTRUCTION: To withhold authority to vote for anmydividual nominee, write that nominee's namehim $pace provided below.)

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

FOR AGAINST ABSTAIN

(1111

SIGNATURE SIGNATURE DATE

(Please sign name as fully and exactly as it agp@gposite. When signing in a fiduciary or représtve capacity, please give full title as
such. Where more than one owner, each owner slsigrdProxies 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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