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[CURTISS-WRIGHT LOGO]
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Curtiss-Wright Corporatid@grtiss-Wright"), a Delaware
corporation, to be held on Friday, April 26, 20@2ree Renaissance Meadowlands Hotel, 801 RutheAvethue, Rutherford, New Jersey
commencing at 2:00 p.m., local time.

At the Annual Meeting:
1. Holders of Class B common stock will be askeddwosider and vote upon the election of seven @adisectors;
2. Holders of Common stock will be asked to consaiel vote upon the election of one Common director

3. Holders of Common stock and Class B common stdltke asked to consider and act upon a propmsainend the Corporation's 1995
Long-Term Incentive Plan to increase the numbeshafes reserved for issuance thereunder by 508difional shares;

4. Holders of Common stock and Class B common stdltbe asked to consider and vote upon the caifon of the appointment of
PricewaterhouseCoopers LLP as the Corporation&pimadent accountants for the 2002 fiscal year;

5. Holders of Common stock and Class B common sidltlbe asked to consider and transact such dibeiness as may properly come
before the meeting.

Only holders of Class B common stock are entitteddte in the election of the Class B directorslydwlders of Common stock are entitled
to vote in the election of the Common director. Bftached Proxy Statement presents the detaileesétproposals.

OUR BOARD OF DIRECTORS HAS UNANIMOUSLY NOMINATED TH CLASS B DIRECTORS AND THE COMMON DIRECTOR
AND APPROVED PROPOSALS 3 AND 4 ABOVE AND RECOMMENDSVOTE FOR THE NOMINEES FOR CLASS B DIRECTOR
AND THE COMMON DIRECTOR, AND A VOTE FOR THE PROPOS&A' APPROVAL AND ADOPTION.

YOUR PARTICIPATION AND VOTE ARE IMPORTANT. THE ELETION OF EACH CLASS OF DIRECTORS WILL NOT BE
EFFECTED WITHOUT THE AFFIRMATIVE VOTE OF THE HOLDER OF AT LEAST A MAJORITY OF THE RESPECTIVE
OUTSTANDING CLASS OF COMMON STOCK VOTING AT THE ANNAL MEETING. THE ADOPTION OF PROPOSALS 3 AND 4
WILL NOT BE EFFECTED WITHOUT THE AFFIRMATIVE VOTE ® AT LEAST A MAJORITY OF ALL THE OUTSTANDING
COMMON STOCK, VOTING AS A SINGLE CLASS, PRESENT ANDOTING AT THE ANNUAL MEETING.

FOR FURTHER INFORMATION REGARDING THE MATTERS TO BZOTED ON AT THE ANNUAL MEETING, | URGE YOU TO
CAREFULLY READ THE ACCOMPANYING PROXY STATEMENT, DAED MARCH 7, 2002. If you have more questions alibase
proposals or would like additional copies of theX3r Statement, you should contact Gary J. Bensdhgasurer of Curtiss-Wright
Corporation, 1200 Wall Street West, Lyndhurst, Nlassey 07071; telephone: (201) 896-8400. Evenufplan to attend the Annual Meeting
in person, please complete, sign, date, and prgmgtilirn the enclosed proxy card in the enclosegque-paid envelope or by electronic
means. This will not limit your right to attend wote at the Annual Meeting.

Sincerely, Martin R. Benante
MARTIN R. BENANTE

Chairman and Chief Executive Officer



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 (the "Annual Meeting") of Curi-Wright Corporation, a Delaware
corporation, will be held at the Renaissance Medalods Hotel, 801 Rutherford Avenue, Rutherford, Nlansey on Friday, April 26, 2002,
2:00 p.m., for the following purposes:

(1) To elect seven Class B common stock direceash to hold office until the next Annual MeetifgStockholders, and until his or her
successor shall have been elected and shall qualify

(2) To elect one Common stock director to holdaaffuntil the next Annual Meeting of Stockholdersgl aintil his or her successor shall have
been elected and shall qualify;

(3) To consider and act upon a proposal to amea@trporation's 1995 Long-Term Incentive Plan twéase the number of shares reserved
for issuance thereunder by 500,000 additional share

(4) To appoint independent accountants for theetitryear, PricewaterhouseCoopers LLP having bepnnaded as such by the board of
directors; and

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

Only record holders of Common stock and Class Brnomstock at the close of business on March 5, 2002ntitled to notice of and to
vote at the Annual Meeting. Only record holder€ofmmon stock are entitled to vote on the electioth®@ Common stock director, and only
record holders of the Class B common stock aréleditio vote on the election of the Class B dirext®ecord holders of both classes of s
are entitled to vote as a single class on all attetiters submitted to a vote of the stockholderbstfof such holders for each class of comr
stock will be available for examination by any #toclder at the meeting and at the offices of thepGration, 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 ditha meeting in person are nevertheless
requested to sign and return their proxies to ntakgin that their stock will be represented atrtteting should they be prevented
unexpectedly from attending.

By Order of the Board of Directors,

MICHAEL J. DENTON,
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 2002



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

PROXY STATEMENT

This proxy statement is being furnished by Curtdésght Corporation (hereinafter called the "Corpama" or the "Company") on or about
March 18, 2002 in connection with the solicitatmfrproxies for use at the Annual Meeting of Stodikes to be held at the time and place
and for the purposes set forth in the foregoingidéodf Annual Meeting of Stockholders.

The Company's Restated Certificate of Incorporapimvides that the holders of Class B common sawekentitled to elect at least 80% of
members of the board. As a result, the holderslag<CB common stock are currently entitled to edesen directors (the "Class B directors")
and the holders of Common stock are currently ledttio elect one director (the "Common director").

As of March 5, 2002, the record date for deterngrilme holders of stock entitled to notice of anddte at the annual meeting, there were
6,001,170 shares of Common stock ("Common stoaktytanding, and there were 4,382,102 shares o ®la®mmon stock ("Class B
common stock™) outstanding constituting all theingtstock of the Corporation entitled to vote a finnual Meeting. Each share of stock is
entitled to one vote. Only holders of Class B commtock are entitled to vote in the election of @iass B directors, and only holders of
Common stock are entitled to vote in the electibthe Common director. A majority of the Class Bronon stock present in person or
represented by proxy at the meeting and actua#ly; eall elect the Class B directors, and a mayooit the Common stock present in person or
represented by proxy at the meeting and actua#l; eall elect the Common director. In all othertteas submitted to a vote of stockholders,
holders of Common stock and Class B common stoltkvate together as a single class.

The presence, in person or by properly executedypaf the holders of a majority of the outstandsigres of Common stock and Class B
common stock entitled to vote at the Annual Meettngecessary to constitute a quorum at the Ankilggting for purpose of voting on the
amendment to the 1995 Long-Term Incentive Planthedatification of the appointment of Pricewatarb@Coopers LLP as independent
accountants for fiscal year 2002. The presengegiaon or by properly executed proxy, of the hald#ra majority of the outstanding shares
of each class of stock entitled to vote at the ingés necessary to constitute a quorum at the Ahleeting for purposes of the election of
each class of directors.

The proxy card provides space for a stockholdevitiohold voting for any or all nominees for the boaf directors, and to abstain from
voting for the amendment to the 1995 Long-Term itiee Plan and the appointment of independent attemts. The election of directors
requires a plurality of the votes cast by eachsctdsstock. The approval of the amendment to tf851%ng-Term Incentive Plan and the
appointment of the independent accountants retfuiraffirmative vote of a majority of the share<Gaimmon stock and Class B common
stock, as a single class, present in person oesepted by proxy. Abstentions and broker non-vatesounted for purposes of determining
whether a quorum is present at the meeting. Arealieh will be treated as a negative vote with eespo each matter other than the election
of a director as to whom the stockholder abstaiAsdo broker norvotes, if a broker indicates on the proxy thatoiésl not have discretionz
authority to vote on a particular matter, the shaepresented by the non-votes will not be consitlas present and entitled to vote with
respect to that matter.

All shares of Common stock and Class B common sidtkh are entitled to vote and are representélddesnnual Meeting by properly
executed proxies received prior to or at the AniMiating, and not revoked, will be voted at the AalnMeeting in accordance with the
instructions indicated on such proxies. If no instions are indicated (other than in the case @ifdi nor-votes),



such proxies will be voted as recommended by oardof directors. If any other matters are propprigsented at the Annual Meeting for
consideration, including, among other things, coesition of a motion to adjourn such Annual Meetmgnother time and/or place
(including, without limitation, for the purposes sfliciting additional proxies), the persons nanmethe enclosed forms of proxy and acting
thereunder will have discretion to vote on suchteratin accordance with their judgment.

Any proxy given pursuant to this solicitation mag/ tevoked by the stockholder giving it at any tipedore its use by delivering to the
Secretary of the Corporation at the above addrieggedCorporation, written notice of revocationeoduly executed proxy bearing a later date,
or by attending the meeting and voting in person.

PERSONS MAKING THE SOLICITATION

This solicitation of proxies is made on behalflud board of directors of the Corporation, and et thereof will be borne by the Corporati
The Corporation will reimburse brokerage firms adninees for their expenses in forwarding proxyeamat to beneficial owners of the stc
of the Corporation. In addition, a number of empley, officers and directors of the Corporation hohwhom will receive any compensat
therefore in addition to his regular compensatima)y solicit proxies. The solicitation will be malg mail and in addition, the telephone,
telegrams, facsimile and other electronic commuignaand personal interviews may be utilized.

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The Securities and Exchange Commission recentlyoapd a new rule governing the delivery of annustldsure documents. The rule
allows the Corporation to send a single set ofasurual report and proxy statement to any housedtalhich two or more stockholders res
if we believe that the stockholders are membeth®tame family. This rule benefits both stockhrddmnd the Corporation. It reduces the
volume of duplicate information received at youuse and helps to reduce the Corporation's expeleaeh. stockholder will continue to
receive a separate proxy card. If your househaldived a single set of disclosure documents farythar, but you would prefer to receive
your own copy, please contact our transfer agemterican Stock Transfer & Trust Company, by callingir toll-free number, 1-800-416-
3745. If you would like to receive your own setloé Corporation's annual disclosure documentstirrdéuyears, please follow the directions
below. Similarly, if you share an address with &eotCurtiss-Wright stockholder and together botkaf wish to receive only a single set of
the Corporation's annual disclosure documentsspléalow these directions: Please contact oustearagent, American Stock Transfer &
Trust Company, and inform them of your requestéling them, 1-800-416-3745, or writing to then6@01-15th Avenue, Brooklyn, New
York 11219.

DEADLINE FOR RECEIPT OF STOCKHOLDER
PROPOSALS FOR 2003 ANNUAL MEETING

Pursuant to regulations of the United States Seéesiand Exchange Commission (the "SEC"), sharehshho intend to submit proposals
inclusion in the Corporation's proxy materials tfoe 2003 Annual Meeting must do so no later thamedtber 26, 2002. This requirement is
separate from the SEC's other requirements thatt Ineusiet to have a shareholder proposal includdéoeirCorporation's Proxy Statement. In
addition, this requirement is independent of cartaher notice requirements of the Corporation'st&&ed By-laws described immediately
below. All shareholder proposals and notices shbaldubmitted to Michael J. Denton, Secretary, i€sttvVright Corporation, 1200 Wall
Street West, Lyndhurst, New Jersey 07071. Thelathproxy card grants the proxy holders discretipaathority to vote on any matter
raised and presented at the Annual Meeting. Pursaamended SEC Rule 14a-4(c)(1), the Corporati@il exercise discretionary
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voting authority to the extent conferred by proxghwespect to shareholder proposals received B#bruary 8, 2003.

If a shareholder of record wishes to nominate tlirscor bring other business to be considered byesiolders at the 2003 Annual Meeting,
such proposals may only be made in accordancethétfollowing procedure. Under the Corporation'stated By-laws, nominations of
directors or other proposals by shareholders nustdde in writing to the Corporation no later tdanuary 26, 2003 and no earlier than
December 26, 2002. However, if the date of the 2808ual Meeting is advanced by more than 30 daydetayed by more than 70 days fr
the anniversary date of the 2002 Annual Meetingntsuch nominations and proposals must be deliveredting to the Corporation no
earlier than 120 days prior to the 2003 Annual Meeand no later than the close of business oifatie of (i) the 90th day prior to the 2002
Annual Meeting, or (ii) the 10th day following tkday on which public announcement of the date o20@3 Annual Meeting is first made.

All shareholder proposals and notices should bengitdd to Michael J. Denton, Secretary, CurtissghtiCorporation, 1200 Wall Street
West, Lyndhurst, New Jersey 07071. Please notdtikae requirements relate only to matters proptusbd considered for the 2003 Annual
Meeting. They are separate from the SEC's requingsrie have shareholder proposals included in trp@ation's 2003 Proxy Statement.

APPRAISAL RIGHTS

Holders of either class of Curtiss-Wright commaucktare not entitled to appraisal rights under i8ac62 of the General Corporation Law
of the State of Delaware in connection with anyhaef matters discussed in this proxy statement.

RECAPITALIZATION

In November 2001, the Corporation completed itsftag recapitalization of its common stock. Theaggtalization permitted a tax-free
distribution by Unitrin, Inc. ("Unitrin") to its slreholders of its approximately 44% equity posiiiothe Corporation.

Unitrin owned approximately 4.4 million or 44% dietthen outstanding shares of the Corporation. Uthderecapitalization plan, and in
order to meet certain tax requirements, these sheeee exchanged for an equivalent number of sludresiew Class B common stock which
are entitled to elect 80 percent of the Corpor&ibnard of directors. Unitrin immediately distried the Class B shares to its approximately
8,000 registered stockholders in a feee distribution. The holders of the remainingstamding shares of the Corporation's Common sta
entitled to elect up to 20% of the Corporation'atdoof directors. Other than the right to elecediors, the two classes of common stock vote
as a single class (except as required by law) emégual in all other respects. The Class B comstoek is also listed on the New York St
Exchange.

Also in connection with the recapitalization, theroration's shareholders approved certain amenigneits Restated Certificate of
Incorporation and By-laws providing for, among attténgs, the elimination of the shareholders'igbib act by written consent or call a
special meeting, and the requirement of a two-thirate of shareholders to amend certain provisidrise Restated Certificate of
Incorporation. Copies of the Restated Certificdttnoorporation and By-laws are attached as AppefdiL and Appendix D-1, respectively,
to the Corporation's Definitive Proxy Material oahedule 14A, filed with the United States Secwi@d Exchange Commission on
September 5, 2001.



PROPOSALS 1 AND 2
ELECTION OF DIRECTORS

At this Annual Meeting eight directors are to bectéd, each to hold office until the next Annualetiieg and until his or her successor shall
have been duly elected and shall qualify excegea$orth below. Each nominee has been recommeiodetection by the committee on
directors and governance of the board of direcasby the board. In the event that any such nagrsheuld become unavailable for elect
the persons named in the proxy may vote for thetiele of a substitute nominee. However, the bodirectors has no reason to believe that
any of the nominees described below will be unadd for election.

Pursuant to the Restated Certificate of Incorporatiecord holders of the Class B common stocleatigled to elect 80% of the members of
the board of directors (rounded upwards, if neag$sand holders of the Common stock are entitleeléat the remaining directors (but in no
event less than one director). In connection withWnitrin divestiture of its 44% interest in ther@oration in November 2001, the board of
directors fixed the number of directors at eigime of whom is elected by the holders of Commonkséoa seven of whom are elected by the
holders of Class B common stock. Prior to Novenirl, the board consisted of eight directors. Thiewing table shows the members of
the different classes of the board of directorse Bbard of directors has the ability to changesthe and composition of the board of direct
However, to ensure that there will be at least@ammon stock director at all times, the board ofctors may not consist of fewer than five
members.

DIRECTOR CLASS
Martin R. Benante..........cccccoevveeeeninennn. .. Class B common stock
James B. Busey IV..... e —————————— .. Class B common stock
David Lasky................ .. Class B common stock

William B. Mitchell... .. Class B common stock
John R. Myers......... .. Class B common stock
William W. Sihler..... .. Class B common stock
J. McLain Stewart............cccocvvvvvereenenn.. .. Class B common stock

S. Marce Fuller.........oceeieeiiiiiiiiiiiinnns .. Common stock

TERM OF OFFICE

The eight nominees listed are to serve one-yenrstef office, are currently directors of the Conypand have indicated their willingness to
serve. However, if any nominee is unable or deslimeserve as a director at the time of the AnMegting, proxies will be voted for the
nominee designated by the present board to fillvdwancy. The term of office of each person eleated director will continue until the 2003
Annual Meeting or until a successor has been elemtel qualified.

The board of directors recommends that the stodenslvote "FOR" the nominees listed below:

BUSINESS EXPERIENCE AND PRI NCIPAL OCCUPATION FOR LAST FIVE FIRST CLASS OF
YEARS; DIRECTORSHIPS | N PUBLIC CORPORATIONS AND YEAR COMMON
NAME INVESTMENT COMPANIES; AGE ELECTED STOCK
Martin R. Benante Chairman of the Board of Di rectors and Chief Executive 1999  Class B
Officer of Curtiss-Wright C orporation since April 2000;
formerly President and Chie f Operating Officer from
April 1999 to April 2000; f ormerly Vice-President of the
Corporation since April 199 6; formerly President of
Curtiss-Wright Flow Control Corporation from March

1995 to April 1999, Age 49.

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

BUSINESS EXPERIENCE AND PRI
YEARS; DIRECTORSHIPS |
NAME INVESTMENT
James B. Busey IV Aviation safety and securit

sent; Director, Mitre Corpo
Director, Texas Instruments
President and Chief Executi
Communications and Electron
1993-April 1996; Age 69.

S. Marce Fuller President, Chief Executive
Corporation, a competitive
as Southern Energy, Inc.) s
Chief Executive Officer of
Marketing, LP September 199
Vice-President of Mirant Co
July 1999; Senior Vice Pres
from May 1996 to October 19
Corporation 1994-1996; Age

David Lasky Consultant, Curtiss-Wright

Director, Primex Technologi
January 2001; formerly Chai

of Curtiss-Wright Corporati
formerly Chief Executive Of
Corporation from April 1999
President of Curtiss-Wright
1999. Age 69.

William B. Mitchell  Director, Mitre Corporation
Primex Technologies, Inc. f
2001; Vice Chairman, 1993-1
Executive Vice President, 1
Incorporated; Chairman, Ame
September 1995-September 19

John R. Myers Chairman and Chief Executiv
ration since June 1999; Dir
1994; limited partner of Ca
capital group, since 1993;
August-December 1996; Chair
Aviation Services, 1994-199

William W. Sihler Professor of Business Admin
School of Business Administ
ia. Age 64.

J. McLain Stewart Director, McKinsey & Compan
until 1997. Age 85.

NCIPAL OCCUPATION FOR LAST FIVE FIRST CLASS OF
N PUBLIC CORPORATIONS AND YEAR COMMON
COMPANIES; AGE ELECTED STOCK

y consultant, April 1996-pre- 1995 Class B

ration since February 1995;

, Incorporated since July 1993;

ve Officer of the Armed Forces

ics Association, September

Officer, and Director of Mirant 2000 Common
energy company (formerly known

ince July 1999; President and

Mirant Americas Energy

7 -- July 1999; Executive

rporation from October 1998 to

ident of Mirant Corporation

98; Vice President of Mirant

41.

Corporation since April 2000; 1993 Class B
es, Inc. from January 1997 to

rman of the Board of Directors

on from May 1995 to April 2000;

ficer of Curtiss-Wright

to April 2000; formerly

Corporation from 1993 to April

since May 1997; Director, 1996 Class B
rom January 1997 to January

996, Director, 1990-1996 and

987-1993 of Texas Instruments

rican Electronics Association,

96; Age 66.

e Officer, Tru-Circle Corpo- 1996 Class B
ector, lomega Corporation since

rlisle Enterprises, a venture

Consultant, UNC, Inc.,

man of the Board of Garrett

6; Age 65.

istration, Darden Graduate 1991 ClassB
ration, University of Virgin-

y, Management Consultants, 1989 ClassB



OTHER DIRECTORSHIPS

Directors of the Company are presently servinghenfollowing boards of directors of other companies

NAME OF DIRECTOR COMPANY

James B. Busey IV.......ccccvvviviiinnnnn. Texa s Instruments, Incorporated
Mitr e Corporation

S. Marce Fuller.........ccooceeviiinenene Mira nt Corporation
Eart hlink, Inc.

William B. Mitchell..................ooe. Mitr e Corporation

John R. Myers.......cccceeiviieneeneien. lome ga Corporation
Tru- Circle Corporation

CERTAIN LEGAL PROCEEDINGS

Ms. Fuller served as an executive officer of Molaileergy Services Company, LLC (Mobile Energy) frd@95 until July 2001 and she
served as president and chief executive officétsgfarent company Mobile Energy Services Holdirgs, (MESH) from August 1997 to
January 1999. Mobile Energy owns a generatingifaeilhich provides power and steam to a tissue imiNMobile, Alabama. Mobile Energy
and MESH filed for bankruptcy on January 14, 1998eisponse to the announcement by its then lacgstdmer, a pulp mill, of plans to
cease operations in September 1999. A proposeddpl@organization for Mobile Energy and MESH isigimg before the bankruptcy court.

BENEFICIAL OWNERSHIP

The following table sets forth information concergithe ownership of common stock of the Corporalipreach director and nominee, each
of the executive officers named in the Summary Cemsation Table below and all directors and exeeuifficers as a group, as of February
1, 2002. The shares are owned directly and the ohasthe sole voting and investment power in retsihereof.

NUMBER OF SHARES % OF CLASS OF

NAME OF BENEFICIAL OWNER BENEFICIALLY OWNED OUTSTANDING COMMON STOCK

Martin R. Benante(1)........ccccoecvvveeeeninnnnn. 32,482 2) Common
James B. Busey IV(3)......cccoeeeeriiiiieninnnns 3,151 2) Common
S. Marce Fuller(4).....cccceeeeeeeiiiciiiiiienns 389 2) Common
David Lasky(5).......cooevvvvrrrieiieiieneneanenn, 99,322 1.7% Common
William B. Mitchell(6)..........ccccceerviuneennn. 2,955 2) Common
John R. MYers(6)........cccouveeeerniiieenanns 1,393 2) Common
Gerald Nachman(7).......ccccceeveeeeeieiiiicnnnns 80,039 1.4% Common
Joseph Napoleon(8)........cccevvveviiiivevinnnnns 9,434 2) Common
William W. Sihler(6).........cccoeeeeriiineeenn. 1,326 2) Common
J. McLain Stewart(9)........ccooceverriiieeernnnns 1,227 2) Common
Glenn E. Tynan(10)........ccccccvvvvveeevennennnnn. 518 2) Common
George J. Yohrling(11)....ccccovvvvvvieienennennn. 31,265 2) Common
Directors and Executive Officers as a group

(14 persons)(12).....ccceeeeerceeeeeniiiiieaenns 274,990 4.8% Common

(1) Of the total number of shares, 31,548 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.

(2) Less than one percent.
(footnotes continued on next page)
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(footnotes continued from previous page)

(3) Includes 311 shares of restricted common sismiked pursuant to the Corporation's 1996 Stoak elaNon-Employee Directors and
rounding down to the next whole share for fractiafeares purchased pursuant to a broker dividengastment plan.

(4) Shares are restricted common stock issued potrs$o the Corporation's 1996 Stock Plan for Norplyee Directors.

(5) Of the total number of shares, 47,480 represtti number of shares that may be acquired wiidays upon the exercise of options
granted under the Corporation's 1995 Long-Termritice Plan.

(6) Includes 311 shares of restricted common sismked pursuant to the Corporation's 1996 Stoak BlaNon-Employee Directors.

(7) Of the total number of shares, 46,053 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.

(8) Of the total number of shares, 9,134 represheteumber 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.

(9) This consists of 311 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 tads Act.

(10) Represents the number of shares that maydgrad within 60 days upon the exercise of optigrated under the Corporation's 1995
Long-Term Incentive Plan.

(11) Of the total number of shares, 24,546 reptssie number of shares that may be acquired wiBidays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(12) Of the total number of shares, 170,102 repitssthe 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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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During fiscal year 2001, there were no materiatpealings to which any director, nominee, or exeeutificer of the Corporation is a party
adverse to the Corporation or any of its subsidgaar has a material interest adverse to the Catipar No director, nominee or executive
officer has been indebted in excess of $60,00Be¢dCorporation or any of its subsidiaries during lést fiscal year.

During fiscal year 2000, the Corporation entergd mretirement and consulting arrangement withiaasky which provided for his
retirement as of April 10, 2000, from his positias chairman and chief executive officer of the Canypand each of its affiliates for all
purposes. The agreement further provides that skl shall serve as a consultant to the Companynemoing on his retirement date and
ending on April 9, 2003.

During fiscal year 2001, commencing on April 9, 20the Company began paying Mr. Lasky, over 12 kbcpasthly installments, a
consulting fee at the annual rate of $300,000. mutine 12-month period commencing on April 9, 20@2, Lasky's consulting fee will be at
the annual rate of $200,000. The agreement alsode® for other health and welfare benefits under@ompany's existing programs for Mr.
Lasky and his spouse. A copy of Mr. Lasky's agra@nseattached as Exhibit (10)(xi) to the Comparyisual Report on Form 10-K for
fiscal year ended December 31, 2000, filed withiinéded States Securities and Exchange Commissidviarch 19, 2001.

Mr. Lasky remains a member of the Company's boadirectors subject to subsequent election by baeholders. During the consulting
period, Mr. Lasky is not entitled to compensationderving as a member of the board. The Compahbyjigations under the consulting
arrangement are not dependent upon Mr. Lasky'smu@t service as a member of the board of direcboraddition to receiving his
consulting fee, Mr. Lasky received compensationcmtain long-term incentive awards granted to Winile he was an employee of the
Corporation. For year 2001, Mr. Lasky exercisedlstptions resulting in income of $1,003,693, amckived $135,334 as payment for
performance units awarded to him in November 1997.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Based solely on its review of copies of filings en&ection 16(a) of the Exchange Act, as amen@edjved by it, or written representations
from certain reporting persons, the Corporationetvek that during fiscal year 2001, all Sectiona}#i{ing requirements were met.

OPERATION OF BOARD OF DIRECTORS AND COMMITTEES

During 2001 the board of directors held nine megstill of the directors attended at least 94%hefaggregate of all meetings in 2001 of the
board of directors and committees on which theyeskr

The audit committee, presently consisting of Mesafiliam W. Sihler, James B. Busey IV and Ms. Sarfge Fuller, met five times during
2001. The committee's functions include the follmgviserving as an independent and objective pantyanitor the Corporation's financial
reporting process and internal control system;engirig and appraising the audit efforts of the Coasfion's independent accountants;
providing an open avenue of communication amongrttiependent accountants, the Corporation's fimhacid senior management and the
board of directors; and making recommendationkédobard as to the nomination of independent adaatsmfor appointment by the
stockholders. The audit committee acts under daemritharter first adopted and approved by the bo&directors in April 2000. Each of the
members of the audit committee is "independentadmed by the New York Stock Exchange listing demas. A copy of the audit
committee's charter is attached as Appendix 1eédbrporation’'s Definitive Proxy Materials filedtlvithe Securities and Exchange
Commission on March 19, 2001.

The executive compensation committee, presentlgisting of Messrs. John R. Myers, William B. Mitdhand J. McLain Stewart, met four
times during 2001. This committee reviews compeosaif elected officers prior to submission to Hward; establishes specific awards to be
made to individuals



under the Corporation's Modified Incentive Comp¢insaPlan and the Corporation's 1995 Long-Term htize Plan; and reviews the
establishment and/or amendment of executive conapiensplans.

The committee on directors and governance (formartn as the nominating committee), presently istimg) of Messrs. J. McLain Stewe
James B. Busey IV, David Lasky, and John R. Mymest, one time in 2001. Consistent with the changh@tommittee's name, the
committee's responsibilities as expanded includddhowing: (i) recommending to the board of dieas nominees for election as directors;
(i) establishing procedures for identifying caratiels for the board and periodically reviewing ptgtrcandidates; (iii) recommending to the
board criteria for board membership; (iv) develgpiacommendations to enhance the board's effeetbgeiand (v) reviewing and making
recommendations relating to the board's compemsatioy stockholder may recommend nominees to timengittee for consideration by
writing to the Secretary of the Corporation. Sughreission should include the full name and addoéssich proposed nominee, a statement
of his or her business experience and qualificatenmd a written statement from the proposed nongoaeenting to his or her nomination ¢
agreeing to serve if elected.

REPORT OF AUDIT COMMITTEE(1)

In fulfilling the oversight responsibilities, the@dit committee reviewed the audited financial stegats in the Annual Report on Form 10-K
with management, including a discussion of theiyaiot just the acceptability, of the accountprinciples, the reasonableness of signifi
judgments, and the clarity of disclosures in timaficial statements for the fiscal year ended Deeedib, 2001

The audit committee reviewed with the independenbantants, who are responsible for expressingpamnam on the conformity of those
audited financial statements with generally acagpiecounting principles, their judgments as toghality, not just the acceptability, of the
Corporation's accounting principles and such othafters as are required to be discussed with tti¢ @mmittee under generally accepted
auditing standards. In addition, the audit comraitlescussed with the independent accountantsititipendence from management and the
Corporation including the matters in the writteaaibsures required by the Independence StandamslBad considered the compatibility of
nonaudit services with the auditors' independenbe.audit committee also discussed with the awslitee matters set forth in the Statement
of Auditing Standards No. 61.

The audit committee discussed with the Corporatioriernal and independent auditors the overappaes@nd plans for their respective audits.
The audit committee met with the internal and iredegent auditors, with and without management pitesediscuss the results of their
examinations, their evaluations of the Company&rival controls, and the overall quality of the @mation's financial reporting.

Based upon these reviews and discussions, the @rdinittee recommended to the board of directasttte audited financial statements be
included in the Annual Report on Form 10-K filediwihe SEC.

AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS

WILLIAM W. SIHLER, Chairman
JAMES B. BUSEY IV
S. MARCE FULLER

(1) The material in this report is not solicitingtarial, is not deemed filed with the SEC and isincorporated by reference in any filing of
the Corporation under the Securities Act of 193therExchange Act, whether made before or aftedéte of this proxy statement and
irrespective of any general incorporation languiagguch filing.



EXECUTIVE COMPENSATION
REPORT OF EXECUTIVE COMPENSATION COMMITTEE ON EXECU TIVE COMPENSATION

The executive compensation committee (the "Comaii}tef the board of directors is responsible fa #fiministration of the executive
compensation program of the Corporation. The cotemis composed of three independent non-employeetars who are not eligible to
participate in the Corporation's compensation pfanemployees.

In 2001, the compensation of the executive officdrthe Corporation consisted of salary, cash bewerds under the Modified Incentive
Compensation Plan (the "Bonus Plan") of the Congmmeand non-qualified stock options and perforneangits pursuant to the Corporation's
1995 Long-Term Incentive Plan ("1995 LTI Plan").eTamount of compensation for each of these eleneatsived at through consideration
of a number of objective and subjective factors.

SALARY

Officer salaries are subject to annual review leydbmmittee and are adjusted on the basis of cdtinpetalary ranges for the officers'
positions, individual performance and the officemtributions to the Corporation. Also consideire@001 were survey data related to
compensation of officers in the Corporation's ggeup of companies, the recommendations of the @atjpn's compensation consultant as
to appropriate target salary levels for the Corfponés officers, and each officer's years of senaod total compensation received in 2000 anc
1999. A number of objective financial measuresef@grmance, corporate or business unit, as ap@i@pnivere also considered. The board
acts upon the recommendations of the committee salary adjustments. In determining Mr. Benardalary, the committee took into
account the compensation paid by other corporatdéssmilar size and nature and Mr. Benante's yeaservice and other non-salary
compensation. The committee also considered speun#asures of corporate performance, includingmedn assets, return on capital
employed, return on equity, and operating cash,floeth for the full years 2000 and 1999, and oearito-date basis, for 2001. In 2001, Mr.
Benante's annual salary rate was establisheditolle with the salaries paid by other corporasiari similar size and nature to their chief
executive officers of similar years of service.

BONUS

Since 1998, the Corporation's Bonus Plan has heectwred to align the awards granted under theuBdtian with the performance of the
Corporation and its business units as well asdogh value on individual achievements. Paymerdsruhe Bonus Plan are made both to
officers and to a broad group of other key emplsy@&&e amount of the annual bonus paid to eaclcipant, including Mr. Benante, under
the bonus plan is based on the attainment of paeince objectives agreed to by senior managemeahtharcommittee early in the fiscal
year. The 2001 bonus awards were made early ipethe and were based on performance during 2000, iBahe year, each participant
the Bonus Plan is notified of a pre-set bonus raimptuding a threshold level below which no bomilt be paid, a target at which the full
"contemplated” bonus would be paid and a maximumrdwevel above the target level. The thresholéllevpreset at approximately 50%
the target and the maximum is set at 200% of ttgetaSixty percent (60%) of each bonus award sgan a pre-established quantitative
objective ("business unit's operating earningst) famty percent (40%) on pre-established individyadlitative objectives. A target level of
operating earnings was proposed by senior manadgemdrapproved by the committee. In addition todghantitative factor, the committee
also considered the success of participants imattatheir pre-agreed qualitative performance otiyes for the year. The qualitative
objectives are non-financial in nature, but are snezble and weighted as appropriate to their k&athportance to the success of the
Corporation.

LONG-TERM INCENTIVE AWARDS

In 2001 the awards made under the 1995 LTI Plasisted of performance units and stock options. Madebroad group of key employees
in addition to corporate officers, they are intethtle
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attract and retain highly qualified key employeed o provide those employees with an additionegimive to work over a longer period
toward increasing the value of the Corporation iamgroving the results of the business units witholilthey are associated.

In determining the 2001 long-term incentive taretrds the committee considered the effect thatffioets of the recipients could have on
the growth of the Corporation and their value ® usiness. In awarding target awards in performamnits to its key employees and
executive officers, the committee considered sfeolfjectives relating to increases in the grossaye annual sales of the individual
business unit or the Corporation as a whole, asogpjate, over a three year period ending Decer@8beP004, and to the average annual
return on capital, as defined, during the sameopdor the respective organizations. The commiidee considered the amount of 2001 and
2000 base pay, the annual bonus received by thelaesin each of those years and the 2000 stoanspnd performance unit awards that
each had received.

In awarding stock options to its key employees exetutive officers, the committee considered tifieceSuch persons' efforts could have on
the growth of the Corporation. Options were grantéti an exercise price of 100% of the market pdoehe date of grant. Except for those
options granted to the Executive Vice Presidenth®fCorporation, the options are exercisable éaetttent of one third of the total number of
shares covered beginning on the first annivershtigeogrant, two thirds from the second anniversarg in full after the third anniversary.
Options granted to the Executive Vice Presideraduly exercisable after the third anniversanthaf grant date provided that the respective
business unit of each Executive Vice President snegttain defined financial criteria establishedhrs committee. In the event a business
does not achieve the established financial critén@moptions do not vest and are forfeited. Tharodtee does retain discretion to make
changes to the vesting parameters.

While to some degree grants were based on sulgefetitors relating to the performance of individyah 2001 the committee continued the
practice of having 1995 LTI Plan awards bear atigahip to base salary, based on the target pexges previously suggested by the
Corporation's compensation consultant. Recommaearapireviously supplied by the Corporation's corspéon consultant also confirmed
that awards of the size granted under the 1995R14h were fair and reasonable and consistent witfesponding awards made by other
corporations.

In making a target award of long-term incentive pemsation to Mr. Benante, the committee considfetbrs beyond those applicable to
other officers. The committee made this award to B&nante to provide a further incentive for hinctmtinue his efforts to advance the
interests of the Corporation. Mr. Benante's dedicab the strategic planning process and the psgthat continues to be made in identif
and exploring growth opportunities were consideesdwas the impact Mr. Benante's efforts could lwaviiture growth. 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 @ogrA number of objective financial measures opooate performance were also
considered.

JOHN R. MYERS, Chairman
WILLIAM B. MITCHELL
J. MCLAIN STEWART

COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

No member of the executive compensation committem iofficer or an employee of the Corporationror af its subsidiaries, and no mem
has any interlocking or insider relationships witie Corporation which are required to be reportedien applicable rules and regulations of
the Securities and Exchange Commission.
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SUMMARY COMPENSATION TABLE

The following table contains information concernihg five most highly compensated executive offiagfrthe Corporation as of December
31, 2001.

LONG-TERM COMPENSATION

AWARDS PAY-OUTS
ANNUAL CO MPENSATION (@
S e — SECURITIES (h) @i
NAME AND PRINCIPAL (b) (© (d) UNDERLYING LTIP ALL OTHER
POSITION YEAR SALARY (1) BONUS OPTIONS PAYOUTS(2) COMPENSATION(3)

Martin R. Benante, Chairman and 2001  $469,2 31  $352,500 21,186 $43,189 $6,434
Chief Executive Officer of 2000 $359,6 16 $170,000 11,646 $41,107 $3,897
Curtiss-Wright Corp. 1999 $232,5 77 $81,840 14,987 $-- $3,505
Gerald Nachman, Executive V.P. of 2001 $348,3 08  $202,561 12,712 $-- $2,988
Curtiss-Wright Corp.; President, 2000 $337,3 08  $170,000 6,599 $70,110 $2,794
Metal Improvement Company, Inc. 1999  $330,0 00  $243,950 8,603 $-- $2,794
George J. Yohrling, Executive V.P. 2001  $275,3 08  $158,118 12,712 $-- $1,347
of Curtiss-Wright Corp.; 2000 $249,0 58  $135,034 4,930 $-- $1,325
President, Curtiss-Wright Flight 1999  $232,3 00  $59,299 5,735 $-- $1,321
Systems, Inc.

Joseph Napoleon, Executive V.P. of 2001  $245,1 00 $146,730 12,712 $14,245 $3,040
Curtiss-Wright Corporation; 2000 $192,7 80 $77,275 3,882 $13,297 $2,675
President of Curtiss-Wright Flow 1999  $140,4 72 $26,532 4,171 $-- $1,895
Control Corporation

Glenn E. Tynan, Controller of 2001 $160,3 65  $ 73,500 2,542 $-- $3,473
Curtiss-Wright Corporation(4) 2000 $91,2 122 $ - 1,553 $-- $1,983

1999 $ -- $ - $-- $--

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

(2) Payments made to eligible employees based tiomaturity of performance unit grants made in7188der the Corporation's 1995 LTI
Plan. Year 2000 was the first year such payments weade under the 1995 LTI Plan. Payments are tondd upon the achievement of
financial performance of the Corporation and itsssdiaries. Refer to discussion below for additiaietails with regards to Performance Unit
payments.

(3) Includes premium payments for executive lifsuirance paid by the Corporation during the covéisedl year for term life insurance.
(4) Mr. Tynan commenced his employment with the @any on May 31, 2000.
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PERFORMANCE UNITS

Pursuant to the Corporation's 1995 LTI Plan, thecative compensation committee of the board ofcttins awarded performance units in
November 2001 to its executive officers, senior atgars and other key employe

Performance units are denominated in dollars agdlpa in cash three years after their award datstjrlgent upon attaining an average
annual return on capital and an average annualtgnate based upon objectives established by tbeutive compensation committee of the
board of directors. Awards to employees of the Graflon'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 cratgooffice are based on the extent to
which the Corporation as a whole achieves thesectigs.

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@hibd average annual growth rate objectives #anat.. The chart also reflects the fact that
each unit may prove to be worth a maximum of appnately two dollars if both performance targets substantially exceeded, or nothing at
all, depending upon the extent to which the pertoroe targets are not met.

AWARD OF PERFORMANCE UNITS

NUMBER OF MINIMUM MAXIMUM  PERFORMAN CE
NAME UNITS VALUE TARGET VALUE VALUE(1) PERIOD
M. Benante..............cceeeeene 2001 - 150,0 00 $0 $150,000 $304,500 2002-2 004
2000 - 150,0 00 $0 $150,000 $304,500 2001-2 003
1999 - 140,2 50 $0 $140,250 $284,708 2000-2 002
G. Nachman..........cc.oceeeee. 2001 - 150,0 00 $0 $150,000 $304,500 2002-2 004
2000 - 85,0 00 $0 $85,000 $172,550 2001-2 003
1999 - 82,5 00 $0 $82,500 $167,475 2000-2 002
G. Yohrling........cococuveennnn. 2001 - 150,0 00 $0 $150,000 $304,500 2002-2 004
2000 - 63,5 00 $0 $63,500 $128,905 2001-2 003
1999 - 55,0 00 $0 $55,000 $111,650 2000-2 002
J. Napoleon...........cccceeeene 2001 - 150,0 00 $0 $150,000 $304,500 2002-2 004
2000 - 50,0 00 $0 $50,000 $101,500 2001-2 003
1999 - 40,0 00 $0 $ 40,000 $ 81,200 2000-2 002
G. Tynan(2).....c.ccocvevuvennn 2001 - 30,0 00 $0 $30,000 $60,900 2002-2 004
2000 - 20,0 00 $0 $20,000 $40,600 2001-2 003
1999 - $0 $ $ 2000-2 002

(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. Bhsgon the satisfaction of performance
objectives, the value of the units is determineadtyparing the number of units to the extent toclhibjectives were satisfied and assigning
a percentage from a pre-established matrix. Thémman percentage available is 203%. If retiremermiuos at age sixty-five or thereafter, the
performance units are still payable to the emplayes the three years following the date of reteemprorated for the period of employm
prior to retirement.

(2) Mr. Tynan commenced his employment with the @any on May 31, 2000.
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OPTIONS GRANTED IN LAST FISCAL YEAR
PURSUANT TO THE CORPORATION'S 1995 LONG-TERM INCENT IVE PLAN

% OF
SHARES TOTAL OPTIONS
COVERED BY GRAN TED TO EXERCISE
OPTIONS EMPLO YEES IN PRICE GRANT D ATE
NAME GRANTED(1) 2 001 PER SHARE EXPIRATION DATE PRESENT VA LUE(2)

Martin R. Benante............. 21,186 1 0.2% $43.70 Nov. 20, 2011 $287,4 94
Gerald Nachman................ 12,712 6.1% $43.70 Nov. 20, 2011 $172,5 02
George J. Yohrling............ 12,712 6.1% $43.70 Nov. 20, 2011 $172,5 02
Joseph Napoleon............... 12,712 6.1% $43.70  Nov. 20, 2011 $172,5 02
Glenn E. Tynan................ 2,542 1.2% $43.70 Nov. 20, 2011 $34,4 95

(1) Options were granted with an exercise pricéQif% of the market price on the date of grant. djttons are usually exercisable to the
extent of one third of the total number of sham@geced beginning on the first anniversary of thengrtwo thirds from the second anniversary
and in full after the third anniversary. The ops@warded to Messrs. Nachman, Yohrling and Napab@oNovember 20, 2001 vest in their
entirety on November 20, 2004 only upon the achiexa of certain financial goals by their respectivsiness units. The options are not
transferable other than upon the death of the ppépin which case they are transferable pursoamtiesignation of the optionee, or by will
or by the laws of descent and distribution. If tptionee terminates his or her employment the apgixpires upon such event; however, if
employment is terminated by early retirement uradegtirement plan of the Corporation, the optioryina exercised within three months
following the date of retirement. If retirement acg at age sixty-five or thereafter, the option rhayexercised within three years of the date
of retirement but no later than ten years followihg option grant date.

(2) These values were calculated using the Bladiel®s option pricing model. The Black-Scholes masli@ complicated mathematical
formula, which is widely used and accepted for ajuraded stock options. The model is premisedonediate 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 intenaleeftect the actual values the recipients may wadly realize. Any ultimate value will
depend on the market value of the Corporationtksad a future date. In addition to the stock pet&ime of grant and the exercise price,
which are identical, the following assumptions wesed to calculate the values shown: expectedeatiddield (1.37 percent, the current y
of the Corporation's common shares on the grae) daxpected stock price volatility (24.18 percéme, most recent volatility for the month-
end stock prices of the Corporation's common shargbe preceding 3 years), risk-free rate of mei4.66 percent equal to the yield on a 7-
year U.S. Treasury bond on the option grant datej,expected exercise of options within seven yieans the date of the grar
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

(d)

NUMBER OF (e)
SECURITIES VALUE OF
UNDERLYING UNEXERCISED
UNEXERCISED IN-THE-MONEY
OPTIONS AT FISCAL OPTIONS AT FISCA L
(b) YEAR-END YEAR-END(1)
SHARES (©
(@ ACQUIRED VALUE EXERCISABLE/ EXERCISABLE/
NAME ON EXERCISE REALIZED($) UNEXERCISABLE UNEXERCISABLE
Martin R. Benante................ 0 $0 31,548/32,643  $ 438,804/$122,6 32
Gerald Nachman................... 0 $0 46,053/19,979 $ 779,152/$80,0 38
George J. Yohrling............... 0 $0 24,546/17,910 $ 416,076/$70,5 31
Joseph Napoleon.................. 0 $0 9,134/16,690 $ 131,052/$65,3 37
Glenn E. Tynan................... 0 $0 518/3,577 $ 16/$10,3 26

(1) Calculated by determining the difference betwnee fair market value of the common stock undegyhe options on December 31, 2001
($47.75, the closing price on the New York Stockltange Composite Transactions) and the exercise pfithe options on that date.

TERMINATION OF EMPLOYMENT

Pursuant to a policy designed to retain key emm@syastablished by the Corporation's board of direéh 1977, the Corporation has at-will
severance agreements with Messrs. Benante, Nachfohring, Napoleon and Tynan, as well as a nunab@ther key employees, which
provide for the payment by the Corporation of semee pay, in the case of involuntary terminatioemployment other than for cause, in an
amount equal to one year's base salary and boriig fitne of termination, as well as the continagdilability of certain employee benefits,
for a period of one year following termination. Téiewill severance agreements provide that suckraeee pay and benefits also would be
made available in the case of voluntary retireneertermination of employment, which is the direzsult of a change in the terms or
conditions of employment, including a reductiorcompensation or in job responsibilities. At theioptof the employee, said amount of
severance pay may be paid over the ywar period following such termination, in whichseasuch employee benefits would continue in €
for the same period. Under the at-will severanageagents, the payment of severance pay, and tliatzlity of benefits, is contingent upon
a number of conditions, including the employeeldgmance of his agreements with respect to progdaionsulting services, releasing the
Corporation from any employment related claims, aodentering into competition with the Corporation

The Company entered into a Mutual Separation Ageze¢mith Mr. Robert A. Bosi, formerly the Corpouatls Vice President -- Finance on
November 12, 2001. Pursuant to this AgreementBdsi resigned as an employee of the Company a®eéiber 12, 2001, and t

Company agreed to (i) pay Mr. Bosi his base sat&fy196,000 for seventeen months (the "Severanged®} (ii) pay Mr. Bosi his full targe
bonus of $87,500 for fiscal 2001 (iii) permit Mro&i to continue to vest in his stock options thilotige Severance Period; and (iv) permit
Bosi to continue to participate in the Companytsugrmedical and dental programs and life and disabisurance programs in accordance
with the terms of such plans as applicable to eyg#e generally, until the sooner of the conclusibine Severance Period or his eligibility
for such benefit at a new employer. In the eveat kr. Bosi violates his nondisclosure and conftdgity obligations to the Company, his
right to receive the benefits listed in (i) and) @hall terminate and he shall be required to yegray amounts received under (i) and (ii) during
the Severance Period.

The Company also entered into a Mutual Separatigredment with Mr. Brian D. O'Neill, formerly the Goration's General Counsel and
Corporate Secretary on June 4, 2001. Pursuanisté\gieement, Mr. O'Neill resigned as an employke® Company as of June 4, 2001, and
the Company
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agreed to (i) pay Mr. O'Neill his base salary 06600 for seventeen months (the "Severance Pgri@d'permit Mr. O'Neill to continue to
vest in his stock options through the Severancm@&eand (iii) permit Mr. O'Neill to continue to g&ipate in the Company's group medical
and dental programs and life and disability insaeaprograms in accordance with the terms of suahsphs applicable to employees
generally, until the sooner of the conclusion @& 8everance Period or his eligibility for such bigred a new employer. In the event that Mr.
O'Neill violates his nondisclosure and confiderityabbligations to the Company, his right to reeette benefits listed in (i) and

(i) shall terminate and he shall be required fmareany amounts received under (i) during the Se\ax Period.

Consistent with the Corporation's policy desigredetain key employees, the Corporation also ham@é in Control severance protection
agreements with Messrs. Benante, Nachman, YohiNagpleon and Tynan. The agreements with Messirsafide, Nachman, Yohrling, and
Napoleon provide for payment of severance pay emuidlree times the sum of the executive's baseysahd average annual bonus ov
three-year period and the continued availabilitgeftain employee benefits for a period of two gdallowing termination of employment, in
each case if employment is terminated within twdoty months following a change in control of ther@oration. The Corporation's Change
in Control severance protection agreement withTWnan provides for payment of severance pay equiavd times the sum of his base sa
and average annual bonus over a y@ar period, and the same benefits as describagably. Benante's agreement also differs from tus
Messrs. Nachman, Yohrling, Napoleon, and Tynaat Mr. Benante may voluntarily terminate his enyptent with Curtiss-Wright for any
reason after the first year of service followinghe@ange in control, and still obtain the benefitsvided for under the agreement.

All Change in Control severance protection agregmprovide for the vesting of all benefits accrtteeugh the termination of employment
in the Corporation's Retirement and Retirement BenRestoration Plans; provided however, thaei$ting under any such Plan is not
permitted by applicable law, an actuarially deterad lump sum shall be paid in an amount equaliaghtin-vested benefit under the
applicable Plan. All Change in Control severancgqution agreements further provide that upon aghan control any previously awarded
performance units under the Corporation's 1995RI&h shall be paid on a pro-rata basis for theopesf employment and that previously
awarded stock options shall become fully vestedexmticisable. The severance pay and benefits theéhange-in-Control severance
protection agreements are in lieu of any that waggrovided under the Corporation's at-will semeesagreements previously discussed
above.

RETIREMENT PLAN

The Corporation's Retirement Plan (the "Retirenfan") is a tax qualified, defined benefit, trustgdan. The Plan is non-contributory and
covers most employees, including the Corporatiexécutive officers. On September 1, 1994, the Qattjpn amended the Retirement Plan.
Benefits accrued as of August 31, 1994 were traredfénto the amended Retirement Plan. As of Sepéerh, 1994 the following monthly
pension benefits had been accrued:

Martin R. Benante, $137; Gerald Nachman, $11,8&%rGe J. Yohrling, $2,559; and Joseph Napoleo2642 Mr. Tynan commenced
employment with the Corporation on May 31, 2000 #ratefore did not accrue a monthly pension undeiRetirement Plan prior to
September 1, 1994. These benefits are indexedléctracreases in compensation, as defined, fiwah date forward. The Retirement Plan as
amended provides for an annual benefit at age 85585 times the five year final average compengsadtiexcess of social security covered
compensation plus 1% of the five year final averegmpensation up to social security covered comgians in each case multiplied by the
participant's years of service after Septembe®%41not to exceed 35. In addition, a participamhe a pay-based cash balance credit equal t
3% of his or her compensation.

In April 1999, the Corporation entered into supptenal retirement agreements with Messrs. Nachmeryahrling. The agreements provide
certain enhanced retirement benefits on an annual
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basis for as long as Messrs. Nachman and Yohréingin in the employ of the Corporation. A copy &tandard Supplemental Retirement
Agreement is attached as Exhibit (10) to the ComisaQuarterly Report on Form 10-Q for the periodieg June 30, 2000, filed with the
United States Securities and Exchange Commissickuguist 14, 2000. The Corporation recently renetetth agreements in accordance
with their respective terms and conditions with Machman and Mr. Yohrling. As of February 1, 2002, Nachman had accrued an
additional monthly benefit of $3,000 and Mr. Yohdihad accrued an additional monthly benefit 0568Q@,

The chart below illustrates the estimated aggreg@eunt 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 headiigiee "Salary" and "Bonus" on page 17 of this)>Br&tatement for the executive officers
listed there.

YEARS OF SERVICE
COMPENSATION 15 20 25 30 35

$125,000 ..ooiiiiiiiee e $ 25,160 $33,547 $41,934 $50,320 $ 58,707
150,000 ..oooiiiiiiiiieee s 30,785 41,047 51,309 61,570 71,832
175,000 ..o 36,410 48,547 60,684 72,820 84,957
200,000 ..o, 42,035 56,047 70,059 84,070 98,082
225,000 ... 47,660 63,547 79,434 95,320 111,207
250,000 ... 53,285 71,047 88,809 106,570 124,332
300,000 ....ooiciiii 64,535 86,047 107,559 129,070 150,582
400,000 ....coociieiis 87,035 116,047 145,059 174,070 203,082
450,000 ..o, 98,285 131,047 163,809 196,570 229,332
500,000 ....ccocoiiiiiiiiiee 1 09,535 146,047 182,559 219,070 255,582
550,000 ....ooociiiiii, 1 20,785 161,047 201,309 241,570 281,832

Under the Employee Retirement Income Security Adt974 ("ERISA"), many employees elect a survivption payable to the employee's
spouse and, as a consequence, the amount acemdiyed on retirement by such employee would betlesn indicated above. The Internal
Revenue Code provides that effective January 1] #0® maximum allowable annual benefit under thiér&aent Plan is $160,000 (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 $200,000. & iedts are substantially lower than the maximumoants shown above. Accordingly, the
Corporation maintains a Retirement Benefits RetitirdPlan (the "Restoration Plan") whereby all ggpants 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 exaétse benefit which would have been payable emthunder the Retirement Plan but for
said limitations, over the amount payable undergerally 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 Securitpdfés to which Plan participants may be entiti€dedited years of service under the
Retirement Plan at December 31, 2001 are as foll@&sald Nachman, 27 years; George J. Yohrlingye2lys; Martin R. Benante, 23 years;
Joseph Napoleon, 32 years; and Glenn E. TynanadyEor each of these persons as of said datiterteservice for purposes of the pay-
based cash balance credit referred to above ingleelen years and four months under the precetisn,. c

In the event of a change in control, the Corporatias agreed to fund a "Rabbi" trust agreementdezivthe Corporation and PNC Bank, M

dated January 30, 1998, which provides for the @agrof the Corporation's obligation under the Redton Plan referred to in the preceding
paragraph.
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COMPENSATION OF DIRECTORS

Currently all directors, excluding Mr. Lasky, wheaiot also employees of the Corporation receiveranual director's fee of $20,000 and
meeting fees of $1,200 for every board and committeeting attended. Additionally, an annual retaioethe chairman of committees is
paid at the rate of $3,000 per annum. The boadire€tors also operates under a fee structurepretceed $2,000 per day, for nemploye¢
directors who provide services to the Corporatiepdnd the normal duties of the director. Any suelvises must be authorized in advanc
the board of directors and requested by the chaimh#éhe board. Pursuant to the 1996 Stock PlaiN&r-Employee Directors (the "Stock
Plan for Directors") noremployee directors may elect to receive their ahdwector fees and meeting fees in the form of own stock of th
Corporation or in cash or both. Elections have bwade to receive shares in lieu of cash fees addftr receipt of said shares. In 2001, four
non-employee directors received a portion of thé®9 and 1998 deferred compensation under the $lackfor Directors totaling an
aggregate of 2,442 shares of the Corporation's Gomstock. The aggregate balance of said defermestmemaining in the Stock Plan for
Directors was 11,630 as of December 31, 2001. fikees issued to the four non-employee directorgnaheded in the table on page 6. The
aggregate balance of shares remaining in the Rtackfor Directors has not been included in théetaln page 6, since these shares have not
yet been issued. In addition, in accordance wightéhms of the Stock Plan for Directors each-employee director on the board in 1996
received 516 restricted shares of common stoc®96.1S. Marce Fuller received 389 restricted sharégril 2000 after her election to the
board of directors at the 2000 Annual Meeting afc®holders. In June 2001, the restrictions onliteal stock grants to Messrs. Busey,
Mitchell, Myers, Sihler, and Stewart lapsed. Purgua the terms of the Stock Plan for Directors skte. Busey, Mitchell, Myers, Sihler, and
Stewart received 311 restricted shares of Comnmmk$or serving five years as directors from theeds# the initial grant in 1996. The shares
will remain restricted for a period of five yearsth the date of grant and during that period maybeosold or transferred and are subject to
forfeiture if the director resigns or declines tmtinue serving as such during that period. Thisees are included in the table on page 6. For
each director who is not an employee, the Corpamatlso provides group term life insurance coveiaghe amount of $150,000.

18



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, 1996 in stock oCthioration 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 GRAPH]

12/96 12/97 12/98 12/99 12/00 12/01
Curtiss-Wright $100 146.43 155.87 152.92 195.25 202.86
S&P Aerospace/Defense $100 102.88 78.87 76.83 121.13 100.50
Russell 2000 $100 122.36 119.25 144.60 140.23 143.71
Curtiss-Wright-Class B** $100.00 104.19

* $100 invested on 12/31/96 in Common Stock or indend on 11/6/01 in Class B-including Reinvestnaridividends. Fiscal Year ending
December 31.

** Curtiss-Wright Class B common stock commencexdiing on the New York Stock Exchange on NovembefR01.
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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 February 14, 2002.

AMOUNT AND NATURE

NAME & ADDRESS OF OF BENEFICIAL  PERCENT
TITLE OF CLASS BENEFICIAL OWNER OWNERSHIP OF CLASS
Common Stock Argonaut Group, Inc(1) 822,200 shares 14.4%
1800 Avenue of the Stars Indirect

Los Angeles, Cal. 90067

Common Stock GAMCO Investors, Inc.,(2) 760,650 shares 13.3%
Direct
Gabelli Funds, LLC, 259,000 shares 4.5%
Direct
Gabelli Securities, Inc. 500 shares Less than 1%
Direct
Gabelli & Company, Inc. 100 shares Less than 1%
Corporate Center at Rye Direct

Rye, NY 10580

Common Stock Royce & Associates, Inc.(3 ) 944,000 shares 16.5%
1414 Ave. of the Americas Direct
New York, NY 10019

Common Stock Dimensional Fund Advisors, Inc.(4) 348,199 shares 6.1%
1299 Ocean Avenue Direct

Santa Monica, CA 90401

Class B Common Stock  Singleton Group LLC(5) 942,103 shares 21.5%
335 North Maple Drive Direct
Beverly Hills, CA 90210

Class B Common Stock  George Kozmetsky(6) 266,540 shares 6.1%
P.O. Box 2253 Direct

Austin, TX 78768

(1) This information is as of October 9, 1986 amthased upon a report on Schedule 13D filed by @agbGroup, Inc. with the Securities ¢
Exchange Commission.

(2) This information is as of February 25, 2002 @nbased upon a report on Schedule 13D filed HyeiaAsset Management Inc with the
Securities and Exchange Commission.

(3) This information is as of February 7, 2002 Hased upon a report on Schedule 13D filed bycR@&yAssociates, Inc. with the
Securities and Exchange Commission.

(4) This information is as of February 12, 2002 anbased upon a report on Schedule 13G filed lyeldsional Fund Advisors, Inc. with the
Securities and Exchange Commission.

(5) This information is as of March 1, 2002 antb@sed upon a report on Schedule 13D filed by jaiporting persons: Singleton Group LL
Caroline W. Singleton, William W. Singleton, and2dd E. Rugg, with the Securities and Exchange Cission.

(6) This information is based on a distributioricatf 6.4948 shares of Class B common stock fohd#® shares of Unitrin stock as reported
on Schedule 13D dated August 24, 2000.
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PROPOSAL 3
AMENDMENT OF THE CORPORATION'S
1995 LONG-TERM INCENTIVE PLAN

The Corporation's stockholders are being askegpooae an amendment of the Corporation's 1995 lldh,Ro increase the number of shares
of the Corporation's common stock, both Common@lads B, reserved for issuance under the 1995 lar By 500,000 shares. The boar
directors unanimously adopted this amendment, sutgjestockholder approval at the Annual Meeting.

The proposed amendment will assure that a sufticeserve of common stock remains available faraaese under the 1995 LTI Plan to
accommodate the Corporation's recent growth in 20@ilanticipated growth in 2002 as well as alloev@worporation to continue to utilize
equity incentives to attract and retain the sesvimekey individuals and other personnel essetdittie Corporation's long-term growth and
financial success. The Corporation relies signifiyaon equity incentives in the form of stock aptigrants and performance units in order to
attract and retain key employees and other per$amaebelieves such equity incentives are necegeatiie Corporation to remain
competitive in the marketplace for executive takemd other key employees.

Option grants made to newly hired or continuing Eyges will be based on both competitive marked#ms and individual performance.
The following is a summary of the principal featigd the 1995 LTI Plan. The summary, however, daggpurport to be a complete
description of all the provisions of the 1995 LTaR. Any stockholder of the Corporation who wisk@sbtain a copy of the actual plan
document may do so without charge upon writtenestjto the Corporate Secretary at the Corporatwirisipal executive offices in
Lyndhurst, New Jersey, or locate a copy attachdgkhgbit A to the Corporation's Definitive Proxy kéaials filed with the Securities and
Exchange Commission on March 22, 1995.

THE LONG-TERM INCENTIVE PLAN GENERALLY

The board originally adopted and shareholders ajgokthe 1995 LTI Plan in May 1995. The 1995 LTIrPteas been amended from time to
time since its initial adoption. Currently, awarday not be granted pursuant to the 1995 LTI Pléer 8day 5, 2005. The 1995 LTI Plan
provides for the grant of performance based awarétey employees, including employees who are effiand members of the board. Non-
employee directors may not receive awards undet®98 LTI Plan. The Corporation currently has agpmately 200 employees who are
eligible to participate in the 1995 LTI Plan. Optibased awards may be granted under the 1995 &fliRIthe form of incentive stock
options or non-qualified stock options.

SHARES AVAILABLE UNDER THE PLAN

As of December 31, 2001, options covering 794,9%fes reserved for issuance have been grantedddre proposes to amend the Plan to
increase the number of shares that can be issoedf{000,000 to 1,500,000. The number of shareéstrabe issued and the number of
shares subject to outstanding options may be adjustthe event of a stock split, stock divideratapitalization or other similar event
affecting the number of shares of Curtiss-Wrigbtsxmon stock.

PLAN ADMINISTRATION

The compensation committee of the board of dirscaoiministers the 1995 LTI Plan. Subject to theifipgerms of the 1995 LTI Plan, the
committee determines eligibility as well as theitig) type, amount and terms of grants. The commaétiso interprets the 1995 LTI Plan and
the terms of any awards granted under the 1993°1An. The committee also makes all other deterioinsinecessary or advisable for the
1995 LTI Plan's administration. No award to anyividlal employee during any calendar year may exddy thousand (50,000) shares,
subject to any adjustment for a stock split,

21



stock dividend, recapitalization or other similaest affecting the number of shares of the Corpame stock.
STOCK OPTIONS

The committee may grant a participant the optiopurchase shares of the Corporation's securitiesigin incentive stock options qualified
under Section 422 of the Internal Revenue Cod®861las amended (the "Code") or options not qedlifinder Section 422 of the Code
("non-qualified stock options") or a combinationkafth. Incentive and non-qualified stock optionsstrhe granted at not less than 100% of
the fair market value of the underlying common kton the date the option is granted, except folougb% of the shares which may be
granted in the form of noqualified stock options priced at no less than 5%he fair market value of the shares of commaulsbn the dai

of grant. Upon exercise, the option price is tgh#l in full in cash, in shares of common stocksuich other consideration, as the committee
may deem appropriate, or through an arrangemehtanlitroker. Options will be exercisable in whold@rosuch installments and at such times
as may be determined by the committee, providetnitnéncentive stock option may be exercisable ntioa@ ten years after the date of its
grant.

STOCK APPRECIATION RIGHTS

The committee may grant key employees the righ¢teive a payment equal to the appreciation in starilue of a stated number of shares
of any security from the date of the agreementtggrihe stock appreciation right (the "base pri¢e'its date of exercise. These stock
appreciation rights may or may not be grantedmal¢an with stock options. Stock appreciation rigitented in tandem with stock options
will be exercisable only to the extent the relagatk option is exercisable and upon exercise df sutandem stock appreciation right, the
related stock option shall be canceled to the éxikthe number of stock appreciation rights exsdiand such shares will not thereafter be
eligible for grant under the 1995 LTI Plan. Thedasice for a tandem stock appreciation right isdldetermined by the committee, but it
must not be less than the exercise price of tleeaglstock option.

Freestanding stock appreciation rights will be eisable at the time or times determined by the cdteen The base price for a free-standing
stock appreciation right will be determined by toenmittee, but it must not be less than the fairketavalue of the security on the date of the
grant of the stock appreciation right.

LIMITED STOCK APPRECIATION RIGHTS

The committee may grant key employees the righ¢teive a payment in cash equal to the appreciatienthe base price by the greater of
either the highest price of shares of common spai#t in connection with a change in control or ltighest price of the shares of common
stock during the 60 days prior to the change introbnThese limited stock appreciation rights maygoanted at the time the option or stock
appreciation right is granted or at any time thitezalimited stock appreciation rights are exembig in full for a period of seven months
following the date of a change in control. If liemit stock appreciation rights are exercised, argksiptions and stock appreciation rights to
which they are attached can no longer be exercib#tke stock options or stock appreciation rigiuts exercised or terminated, the limited
stock appreciation rights are simultaneously cattel

RESTRICTED STOCK AWARDS

The 1995 LTI Plan permits the committee to awasdrieted stock to key employees of the Companyhut payment of consideration by
the participant) with such terms, conditions, rieitms or limitations as the committee deems appate. While the restrictions are in effect,
the committee may permit a participant the rightdte shares and the right to receive any divideRdstricted stock awards may be
evidenced by stock certificates, book-entry regtgtins or in such other manner as the committesrahiries.
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PERFORMANCE SHARES AND PERFORMANCE UNITS

The 1995 LTI Plan permits the committee to gramfggenance shares and performance units to key grapfy which entitle the participant
convert the performance shares or performance iméshares of common stock or into cash or intorabination thereof, as determined by
the committee, if pre-determined performance targegoals are met. Performance goals include oneoee of the following: net earnings,
operating income, cash flow, return on equity, metn capital employed, return on assets, and stoakholder return. The committee
determines the length of the performance periodarwpayments made in cash rather than by the issuzrshares do not result in additional
shares being available for reissuance under thg L¥9Plan. No participant shall receive a cash @a more than $500,000 in any plan
year.

EMPLOYMENT; TRANSFERABILITY

The Committee is authorized under the 1995 LTI Rtaadopt policies regarding the entitlement otipgrants who cease to be employed by
the Company because of death, disability, resignatermination or retirement. These policies magy\depending upon the specific
circumstances and the individual involved. The tsggnd interests of a participant under the 199BRIan, including his or her rights under
any award issued or granted under the 1995 LTI, Pty not be assigned, sold, encumbered or traadfexcept by will or the laws of
descent and distribution in the event of the de&the participant.

TAX CONSEQUENCES

Participants in the 1995 LTI Plan do not recogt@eable income by reason of the grant or vestingnoption, and the Corporation does not
receive a tax deduction by reason of either evenexercise, the federal tax consequences varyraipg on whether the award is an
incentive stock option or a non-qualified stockiopt

Incentive Stock Options. Incentive stock optiondemthe 1995 LTI Plan are intended to meet theirements of Section 422 of the Code.
Under this section of the Code, if an option hola@eguires stock upon the exercise of an optionnoome results to the option holder and the
Corporation is not allowed a deduction as a resfduch exercise if the following conditions aretnfe) at all times during the period
beginning with the date of the grant of the optiod ending on the date three months before theofiatech exercise, the option holder is an
employee of the Corporation or of a subsidiary; @)dhe option holder makes no disposition ofgtack within two years from the date the
option is granted nor within one year after thdapts exercised. In the event of a sale of suobksby the option holder after compliance
with these conditions, any gain realized over thiegppaid for the stock will ordinarily be treatad a long-term capital gain, and any loss will
ordinarily be treated as a longrm capital loss, in the year of sale. The exerofsan incentive stock option may result in alégre minimurr
tax liability to the option holder. If the optiomlder fails to comply with the employment or holgliperiod requirements discussed above, he
will be treated as having received compensatioatitxas ordinary income or having received a chgiti in accordance with the provisions
of the Code. If the option holder is treated asigveceived compensation because of this failm@tply with either condition above, an
equivalent deduction from income will be allowedhe Corporation in the same year.

Non-Qualified Stock Options. An option holder who epises a normqualified stock option generally realizes compeiosaiaxable as ordina
income in an amount equal to the difference betwikerption price and the fair market value ofg¢hares on the date of exercise, and the
Corporation is entitled to a deduction from incoiméhe same amount. The option holder's basiséh shares will be the fair market value
the date exercised, and the long-term or short-tampital gain or loss, depending on the holdinggaeof the shares, will be recognized in the
year of sale

Stock Appreciation Rights. The grant of a stockrapiation right does not result in tax consequenaéise Corporation or to the option
holder. An option holder who exercises a stock
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appreciation right will realize compensation taxah$ ordinary income in an amount equal to the oa#e fair market value of the shares
received on the date of exercise, and the Cormoratill be entitled to a deduction in the same antoli an employee allows a stock
appreciation right to expire, otherwise than assalt of exercising the related option, the InteRevenue Service may contend that the
employee will have taxable income in the year gfigtion equal to the amount of cash or the fairkatvalue of stock which he would have
received if he had exercised his stock appreciatgint immediately before it expired. In additiamder Treasury Regulations governing
incentive stock options, a stock appreciation rigih respect to an incentive stock option musgtated at the same time the incentive s
option is granted in order to ensure that the itigcerstock option remains qualified as such.

Limited Stock Appreciation Rights. The grant ofraited stock appreciation right will not resulttexx consequences to the Corporation or
participant. A participant who exercises a limigtdck appreciation right will realize compensatiaxable as ordinary income in an amount
equal to the cash or the fair market value of tieges received on the date of exercise, and theoCation will be entitled to a deduction in
the same amount. A participant who does not exeatishe time of a change in control and allowdith#ged stock appreciation rights to la
could be taxed as though exercise had occurreithat ef those two dates.

Restricted Stock Awards. Restricted stock awardstgd under the 1995 LTI Plan will constitute tdgabcome to the recipient, and a
deductible expense to the Corporation, in the yrearich the restrictions lapse unless the parictgelects to recognize income in the year
the award is made. Unless such an election is ntad@mount of the taxable income and correspondiiyiction will be equal to the excess
of the fair market value of the stock on the dhterestrictions lapse over the amount, if any, f@icduch stock. The Corporation is also
allowed a compensation deduction for dividends paidarticipants (provided they have not electerbttognize income at the time of the
award) on restricted stock while the restrictiom®ain in force.

Performance Shares and Performance Units. Perfeergrares and performance units awarded unde®8LIT| Plan will not constitute a
taxable event to the recipient until such timehesrecipient actually receives shares of commocksto cash related to such award. The
amount of taxable income will be equal to the amaifircash received or the fair market value of kt@ceived at such time. The Corporation
will be entitled to a compensation deduction in $hene year.

PLAN AMENDMENT AND TERMINATION

Currently, the 1995 LTI Plan will terminate on M&ay2005. The committee may suspend, reinstateaardrtate the 1995 LTI Plan or any
portion thereof at any time. In addition, the corte@ may, from time to time, amend the 1995 LTihRtaany manner, but may not without
stockholder approval adopt any amendment which av€all increase the number of shares of common stbath may be issued under the
1995 LTI Plan (except in the event of certain exttdinary distributions of cash or shares of stacskdescribed in the 1995 LTI Plan), or
(b) change the employees or class of employeeiblelitp participate in the 1995 LTI Plan.

BOARD RECOMMENDATION
The board of directors unanimously recommends a FGIR the amendment of the 1995 Long-Term Incerrlga.

PROPOSAL 4
INDEPENDENT ACCOUNTANTS

The board of directors has nominated the firm adeRvaterhouseCoopers LLP for appointment by thek$tolders as independent
accountants for the purpose of auditing and repgttipon the financial statements of the Corpordtorits fiscal year ending December 31,
2002, subject to the approval of its appointmenstogkholders at the Annual Meeting. The firm of
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PricewaterhouseCoopers LLP was engaged in 199hasderved in this capacity for the Corporationulgh the fiscal year ended December
31, 2001. The selection of PricewaterhouseCoopklsth serve as independent accountants of the @aiipo was based upon a
recommendation by the audit committee of the bo&directors and was approved by the full boardhri@sentatives of
PricewaterhouseCoopers LLP are expected to berirasthe Annual Meeting to make such statemerdsaaswer such questions as are
appropriate.

If the stockholders fail to so appoint Pricewaters®Coopers LLP, the board of directors, pursuatiiddy-laws of the Corporation, will
appoint other independent accountants to perfoeh duties for the current fiscal year. It is nohsnplated 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 2003 would be acted upon bgttwkholders at their annual meeting early in iear.

BOARD RECOMMENDATION

The board of directors recommends a vote FOR ftiifecedion of the appointment of Pricewaterhousefars LLP as independent account
for the calendar year ending December 31, 2002.

PRINCIPAL ACCOUNTING FIRM FEES

The following table sets forth the aggregate fabasdto Curtiss-Wright Corporation for the fisggéar ended December 31, 2001 by the
Company's principal accounting firm, Pricewaterteftisopers, LLP:

Audit Fees and EXpenses.......cccccvvcvvevveneee. $494,622
Financial Information Systems Design and Implementa tion
FEES. i $ 0
All Other FEES....ccovvvviviiiiieceeeieeeeeee $444,211(a)(b)
$938,833

(a) Includes fees for tax consulting and other aodi services.

(b) The audit committee has determined that prowisif these services is compatible with maintairtbrgprincipal accountant's
independence.

OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The board of directors does not intend to presmmadtion at this annual meeting any matter othen those specifically set forth in the No
of Annual Meeting. If any other matter is propephgsented for action at the Meeting, it is thentitsn of persons named in the proxy to vote
thereon in accordance with their judgment purstaiite discretionary authority conferred by thexyro

By Order of the Board of Directors

MICHAEL J. DENTON
Secretary

Dated: March 5, 2002
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APPENDIX 1
ANNUAL MEETING OF STOCKHOLDERS OF
CURTISS-WRIGHT CORPORATION
April 26, 2002

Co. # Acct. #

PROXY VOTING INSTRUCTIONS

TO VOTE BY MAIL

Please date, sign and mail your proxy card in thelepe provided as soon as possible.

TO VOTE BY TELEPHONE (TOUCH-TONE PHONE ONLY)

Please call toll-free 1-800-PROXIES and follow thstructions. Have your control number and the proard available when you call.

TO VOTE BY INTERNET

Please access the web page at "www.voteproxy.cathfa@low the on-screen instructions. Have yourto@mumber available when you
access the web page.

YOUR CONTROL NUMBER IS []

WHEN PROXY PROOF IS OKAYED PLEASE SIGN & DATE IT HE RE

Please Detach and Mail in the Envelope Provided

--- Please mark your
A X votes as in this

-- example.
FOR WIT HHOLD
all nominees AUTH ORITY
listed to the right to vot e for all
(except as marked nomine es listed
to contrary) tot he right
1.&2.
Election [1] [1]

of Directors.

INSTRUCTION: To withhold authority to vote for amydividual nominee, write that nominee's name mspace provided below.

Nominees:

Class B Common

M. R. Benante S. M. Fuller
J. B. Busey IV

D. Lasky

W. B. Mitchell

J. R. Meyers

W. W. Sihler

J. M. Stewart

Only those votes cast by Class B Common Stock btaidkrs shall be considered for the election oB€R directors, and only those votes
cast by Common Stock stockholders shall be coreitfar the election of the Common direct



FOR AGAINST ABSTAIN
(3) PROPOSAL TO AMEND THE CORPORATION'S
1995 LONG-TERM INCENTIVE PLAN to increase [1 11 []
the authorized number of shares under the plan
by 500,000 shares.

(4) PROPOSAL TO APPROVE THE APPOINTMENT
OF PRICEWATERHOUSECOOPERS LLP as [1 1[1 []
independent public accountants of the
Corporation.

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

Signature Signature ateD

NOTE: Please sign name as fully and exactly aggears above. When signing in a fiduciary or regmegtive capacity, please give full ti
as such. Where more than one owner, each owneldssign. Proxies executed by a corporation shoeldigned in full corporate name and
by duly authorized officer.



CURTISS-WRIGHT CORPORATION
1200 Wall Street West, Lyndhurst, New Jersey 07071
This Proxy Solicited on Behalf of the Board of Diretors

The undersigned appoints MARTIN R. BENANTE, GLENNTE'NAN and MICHAEL J. DENTON and each of them asxjes with power
of substitution to vote all shares of the Corpamativhich the undersigned is entitled to vote atthaual Meeting of Stockholders on April
26, 2002, at the Renaissance Meadowlands HotelR8@ierford Avenue, Rutherford, New Jersey at 21@0. local time, or any adjournment
or postponement thereof, with all the powers th@eusigned would have if personally present, asipdcrespecting the following matters
described in the accompanying Proxy Statementiartbeir discretion, on other matters which comiteethe meeting.

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH STOCKHODER SPECIFICATIONS. THE BOARD OF DIRECTORS OF
CURTISS-WRIGHT CORPORATION RECOMMENDS A VOTE "FOEEACH OF PROPOSAL ONE, PROPOSAL TWO, PROPOSAL
THREE AND PROPOSAL FOUR. UNLESS DIRECTED BY THIS ©RY TO VOTE OTHERWISE, THIS PROXY WILL BE VOTED
FOR PROPOSALS 1, 2, 3 AND

4. A MAJORITY (OR IF ONLY ONE, THEN THAT ONE) OF TH PROXIES OR SUBSTITUTES ACTING AT THE MEETING MAY
EXERCISE THE POWERS CONFERRED HEREIN. RECEIPT OFETACCOMPANYING NOTICE OF MEETING AND PROXY
STATEMENT IS HEREBY ACKNOWLEDGED.

(To be signed on reverse side)
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