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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:

Natice is hereby given that the Annual Meeting tafcRholders of Curti-Wright Corporation, a Delaware corporation, wil beld at the
Novotel Meadowlands Hotel, One Polito Avenue, Lymdi, New Jersey on Friday, April 11, 1997, at 2000., for the following purpose

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

(2) To consider and act upon an amendment to tipdCation's Certificate of Incorporation to incredke amount of common stock the
Corporation is authorized to issue from 12,500 88éres to 22,500,000 shares;

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

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

Only holders of common stock of record at the clofSleusiness on February 24, 1997 are entitledtima of and to vote at the meeting. A
of such holders will be available for examinatignamy shareholder at the meeting and at the offitéise Corporation, 1200 Wall Street
West, Lyndhurst, N.J. 07071, during the ten dage@ding the meeting date.

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

By Order of the Board of Directors,

Dana M. Taylor, Jr.

Secretary

March 4, 199



CURTISS-WRIGHT CORPORATION
1200 Wall Street West, Lyndhurst, New Jersey 07071

PROXY STATEMENT

This Proxy Statement is furnished by Curtiss-Wrigbtporation (hereinafter called the "Corporationthe "Company") in connection with

the solicitation of proxies for use at the Annuaéfing of Stockholders to be held at the time dadepand for the purposes set forth in the
foregoing Notice of Annual Meeting of StockholdeFhe Proxy Statement and accompanying proxy wifiits¢ mailed to stockholders on or
about March 7, 1997.

As of February 24, 1997, the record date for deir@ng the holders of common stock entitled to netif and to vote at the Annual Meeting,
there were outstanding and entitled to vote atimeual Meeting 5,079,783 shares of common stockhEhare of stock is entitled to one
vote.

The proxy card provides space for a shareholdedttthold voting for any or all nominees for the Bd@f Directors, and to abstain from
voting for the appointment of independent accousstand for the amendment of the Corporation's fizate of Incorporation. The election
directors requires a plurality of the votes cds, approval of the appointment of independent attemts requires the affirmative vote of a
majority in interest of the stockholders presenpénson or by proxy and entitled to vote while épproval of an amendment to the
Corporation's Certificate of Incorporation requitkes affirmative vote of a majority of the outstarglcommon stock entitled to vote thereon.
Abstentions and broker non-votes are counted fgugaes of determining whether a quorum is predethieameeting. An abstention will be
treated as a negative vote with respect to eacten@her than the election of a director as tomtbe shareholder abstained. As to broker
non-votes, if a broker indicates on the proxy ihdbes not have discretionary authority to voteaguarticular matter, the shares represented
by the non-votes will not be considered as preaerdtentitled to vote with respect to that matter.

Where a specific designation is given in the praih respect to the vote on the election of direstthe appointment of independent
accountants, or approval of the amendment of thpdZation's Certificate of Incorporation, the praoxil be voted in accordance with such
designation. If no such designation is made, tl&ywill be voted in favor of the directors namesldw, in favor of the appointment of
independent accountants, and in favor of said ament Anyone giving a proxy may revoke it at amgdibefore its use at the Meeting by
personally appearing at the Meeting and castingné&rary vote, or by giving a later proxy indicatiaglesire to vote differently than is
indicated by his earlier proxy.

ELECTION OF DIRECTORS

At this Annual Meeting seven directors are to exld, each to hold office until the next Annualetiieg of Stockholders and until his
successor shall have been duly elected and stallfyguEach nominee has been recommended for elebty the Nominating Committee of
the Board of Directors and by the Board. In theng¥ieat any such nominee should become unavai



for election, the persons named in the proxy mag far the election of a substitute nominee. Howetree Board of Directors has no reason
to believe that any of the nominees described b&ldbe unavailable for election.

The following information is provided as of Febrydrt, 1997 with respect to each nominee for electi® a director.

Busi ness Experience and
Princi pal Cccupation
For Last Five Years;
Directorships in Public
Cor porations and | nvestnent
Conpani es; Age

Partner in Berner & Berner, P.C., attorneys. Age 49.

Avi ation safety and security consultant, April 1996-present; Director, Mtre
Corporation since February 1995; Director, Texas |nstruments, |ncorporated
since July 1992; President and chief executive officer of Arnmed Forces
Conmmuni cations and El ectroni cs Association, Septenber 1992-April 1996;
Deputy Secretary, U.S. Departnent of Transportation, 1991-June 1992. Age 64.

Year
First
El ect ed
Director

Chai rman of the Board of Directors of Curtiss-Wight Corporation since My
1995 and President since May 1993; fornerly Senior Vice President, General
Counsel and Secretary of the Corporation; Director, Prinmex Technol ogies, Inc.
since Decenber 1996. Age 64.

Director, Prinmex Technol ogies, Inc. since Decenber 1996; Vice Chairman 1993- 1996,
Director, 1990-1996 and Executive Vice President, 1987-1996 of Texas

I nstrunents | ncorporated; Chairman, Anmerican Electronics Association, Septenber
1995- Sept enber 1996. Age 61.

Director, lonega Corporation since 1994; limted partner of Carlisle Enterprises,
a venture capital group, since 1993; Consultant, UNC, |nc., August-Decenber

1996; Chairman of the Board of Garrett Aviation Services, 1994-1996;

President, Chief Operating Oficer and Director of Thiokol Corporation, 1992-
1993; President of Lycom ng Engine G oup of Textron Corporation, 1985-1992.

Age 59.

J. MclLain Stewart

Prof essor of Business Administration, Darden G aduate School of Business
Adnmi ni stration, University of Virginia. Age 59.

Director, MKinsey & Conpany, Managenent Consultants. Age 80.

The following table sets forth information concengpithe ownership of common stock of the Corporatigpreach 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
14, 1997. Except as noted in the first footnotthts table, the shares were owned directly andteer had the sole voting and investment
power in respect thereof. None of those individeaimed any common stock of Unitrin, Inc. or Argoh&uoup, Inc. (For information in

respect of the



relationship among Unitrin, Inc., Argonaut Groupc ., and the Corporation, see pages 15 through 16).

% of
Name of Beneficial Oamner Number of Shares Qut st andi ng
Beneficially Oaned Conmmon St ock

James B. Busey 1V 458 (2)
David Lasky 37,841(3) (2)
William B. Mitchell 258 (2)
Robert E. Mutch 10,360(4) (2)
John R. Myers 258 (2)

Gerald Nachman 23,503(5) (2)
William W. Sihler 458 (2)

J. McLain Stewart 458(6) (2)
Dana M. Taylor, Jr. 5,694(7) (2)
George J. Yohrling 6,753(8) (2)
Directors and Executive Officers as a group 92 5%6
(15 persons)

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

(3) Of the total number of shares, 11,920 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.

(4) Of the total number of shares, 6,043 represheteiumber 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.

(5) Of the total number of shares, 6,510 represthiet®iumber of shares that may be acquired withiday/s upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(6) 200 shares are indirectly beneficially owneaastodian pursuant to the Uniform Gift to MinorstA

(7) Of the total number of shares, 3,177 represheteiumber 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.

(8) Of the total number of shares, 2,790 represhiet®iumber of shares that may be acquired withiday/s upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.
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OPERATION OF BOARD OF DIRECTORS AND COMMITTEES

During 1996 the Board of Directors held five meg&inAll of the directors attended at least 75%hefaggregate of all meetings in 1996 of
Board of Directors and Committees on which theyagr

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 1996. 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. J. McLain Stewart, Thomas RnBerand John R. Myers, met four
times during 1996. This Committee reviews compeosaif elected officers prior to submission to Bward; establishes specific awards ti
made to individuals under the Corporation's Inaen€ompensation Plan and the Corporation's 199%9{I@tm Incentive Plan; and reviews
the establishment and/or amendment of executivgpeasation plans, including the Savings and Investig&n.

The Nominating Committee, presently consisting &dsrs. J. McLain Stewart, James B. Busey IV and BotMyers, met once in 1996. Its
responsibilities include the following: (i) recomnuéng to the Board of Directors nominees for etatts directors; (ii) establishing
procedures for identifying candidates for the Boand periodically reviewing potential candidates] &ii) recommending to the Board
criteria for Board membership. Any stockholder magommend nominees to the Committee for considerdity writing to the Secretary of
the Corporation. Such submission should includduli@ame and address of each proposed nomingatement of his or her business
experience and qualifications and a written staterfrem the proposed nominee consenting to hissombmination and agreeing to serve if
elected.

INDEPENDENT ACCOUNTANTS

The Board of Directors has nominated the firm aé®Waterhouse LLP for appointment by the stockéiddis independent accountants for
the purpose of auditing and reporting upon thenfiia statements of the Corporation for its fisgedr ending December 31, 1997, subject to
the approval of its appointment by stockholderhatAnnual Meeting. The firm of Price WaterhousePLlvas engaged in 1992 and has se

in this capacity for the Corporation through trexéil year ended December 31, 1996. The selectiBnicg Waterhouse LLP to serve as
independent accountants of the Corporation wasdhgsen a recommendation by the Audit CommitteenefBoard of Directors and was
approved by the full Board. Representatives ofdVitaterhouse LLP
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are expected to be present at the Annual Meetir8afkholders to make such statements and answlemgsiestions as are appropriate.

If the stockholders fail to so appoint Price Waterbe LLP, the Board of Directors, pursuant to tigeLBws of the Corporation, will appoint
other independent accountants to perform suchsifdiethe current fiscal year. It is not contemg@ththat such appointment of other
independent accountants would be submitted tottukisolders for ratification. The appointment oflé@pendent accountants to serve with
respect to the year 1998 would be acted upon bgtttkholders at their Annual Meeting early in thadr.

PROPOSAL TO AMEND CERTIFICATE OF INCORPORATION

The Board of Directors of the Corporation has appdoan amendment to Article 4 of the Corporati@estificate of Incorporation which, if
adopted, would increase the number of shares 604iar value common stock the Corporation is aighdrto issue from 12,500,000 shares
to 22,500,000 shares. The Board of Directors befievis necessary to increase the number of amttbshares for general corporate
purposes. Such an increase would ensure thatiaisaffnumber of shares would be available in thenéthat, depending upon circumstan

a stock split or a stock dividend is declared. Acréase in the number of authorized shares alsbti@needed to enable the Corporation to
pursue acquisitions using shares of the Corporatigiock. The Corporation has no present plansilizeuthe increased number of shares for
any such purpose. The proposed amendment to thidic2ee of Incorporation will consist of a revisi@f the first sentence of Article 4 of the
Certificate of Incorporation to provide as follows:

The total number of shares that may be issuedéZtrporation is Twenty-Three Million, One Hundi€ifty Thousand shares of which Six
Hundred Fifty Thousand shares shall be PreferredkSif the par value of $1.00 per share and Twamig-Million, Five Hundred Thousand
shares shall be Common Stock of the par value 80%ier share.

The Board of Directors recommends a vote for thigmdment.
EXECUTIVE COMPENSATION
Report of Executive Compensation Committee on EtveelCompensation

The Executive Compensation Committee (the "Comaiijtef the Board of Directors is responsible for Htdministration of the executive
compensation program of the Corporation. The Cotemis composed of three non-employee directors, avl not eligible to participate in
the Corporation's compensation plans for employees.



In 1996 the compensation of the executive officdrhe Corporation consisted of salary, cash awandter the Modified Incentive
Compensation Plan (the "I.C. Plan") of the Corgoratind non-qualified stock options and performamuiés pursuant to the Corporation's
1995 Long-Term Incentive Plan. The levels of themmpensation elements are arrived at through ceratidn of a number of objective and
subjective factors. Salaries are reviewed by then@ittee, generally annually, largely on the basisampetitive salary ranges for such
positions, individual performance and contributibmshe Corporation. The recommendations of the @dtee as to salary adjustments are
acted upon by the Board. The maximum amount aVaiksdich year for awards under the I.C. Plan ischaskely on a formula tied to the
earnings of the Corporation as a whole (i.e., tira sf 12% of the excess over $3,000,000 of conat#idinet earnings (after taxes and before
deducting such 12% amount) of the Corporation &dubsidiaries for each of the four consecutiveey@nmediately preceding the year in
which the current award is to be made, less theeggde amount of the awards made during the tlmesecutive years immediately precec
the year in which the current award is to be ma8gck options and performance units are offereattract and retain highly qualified key
employees and to provide those employees with ditiaal incentive to work toward increasing théueaof the Corporation and improving
the results of the business units with which theyassociated.

In determining Mr. Lasky's salary the Committeekt@@o account the compensation paid by other aaans of similar size and nature and
Mr. Lasky's years of service and other compensafibe Committee also considered specific measurpsréormance, including return on
assets, return on capital employed, return on goaiitd operating cash flow, both actual and budbetel forecasted for the Corporation for
the first quarter of 1996 as well as for the fidays 1995 and 1994. The Committee also took intgideration various indicators of corporate
performance in making an award to Mr. Lasky unferltC. Plan. In awarding stock options and per&orag units to Mr. Lasky, the
Committee considered Mr. Lasky's progress in irgirgpthe growth of the Corporation, the potentigbact of his efforts could have on fut
growth and the compensation awarded other chiefugixe officers, as reported by a compensation wiberst advising the Corporation in
respect of the 1995 Long-Term Incentive Plan. A hanof objective financial measures of corporatégomance were also considered.

With respect to considering the increase of saasfats other executive officers the Committeesidared each person's years of service,
compensation received and the salaries paid by otitporations for comparable positions. The Corteritilso considered factors relating to
the performance of the individual officers.

In making awards to its executive officers under tiC. Plan, the Committee took into consideratfindividual contributions each made to
the success of the Corporation, through persornlyaindustry, loyalty and service pursuant t@tprovisions of the I.C. Plan, as well as total
compensation received in 1995 and 1996. The Comendbnsidered the relationship of various indicatdrcorporate performance to the
proposed awards of incentive compensation. Salkeamings of the Corporation for the year 1996anmmpared to the results achieved in
1995. In addition, the returns on assets, equitlysates of the Corporation in 1996 were contrasted
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favorably to the same measures for the StandardPandindex and a peer group of companies.

The proposed allocations of awards under the Il&h & each business unit and the chief execufitiead unit were discussed, including
specific mention of the major accomplishments ahe&eference also was made to the reports producedch operating unit and corporate
office department comparing financial and othefgranance in 1996 to the measures of performancetwiad been adopted by management
as the basis for incentive compensation awardsBbiaed in turn has reviewed and approved such awvard

In awarding stock options to its key employees exetutive officers the Committee considered theatf§uch persons' efforts could have on
the growth of the Corporation. Awards of performanaits were keyed to specific objectives relatmthe growth of the individual business
unit or the Corporation as a whole, as appropriater the three year period ending December 319 394 to the return on capital, as defi
during that period for the respective organizatidngietermining the size of such awards, the Catemiconsidered the previously expressed
views of its compensation consultant, who had adi/ihat awards of the size granted under the 199§-Term Incentive Plan were fair and
reasonable and consistent with corresponding awaeadte by other corporations.

J. McLain Stewart, Chairman Thomas R. Berner JohMy®rs



Summary Compensation Table

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

Annual Conpensation Long Ter m Awar ds
(a) (b) (c) (d) (f) (9) (i)
Restricted Securities Al
Narme and Princi pal St ock Under | yi ng Q her
Posi tion Year Sal ary(1) Bonus( 2) Awar ds( 3) Options Conpensat i on(4)
Davi d Lasky, Chairman and 1996 $382, 500 $220, 000 5,179 $5, 751
Presi dent 1995 $338, 000 $200, 000 $109, 440 4,560 $6, 406
1994 $311, 000 $183, 500 7,500 $10, 031
Ceral d Nachman, Executive 1996 $292, 500 $120, 000 2,684 $3, 995
V.P. of Curtiss-Wight Corp; 1995 $276, 000 $105, 000 $60, 816 2,533 $4, 603
Pres., Metal |nprovenent 1994 $264, 000 $ 93, 250 3,700 $8, 252
Conpany
Robert E. Mitch 1996 $198, 000 $58, 000 2,001 $5, 192
Executive V.P. of Curtiss- 1995 $189, 800 $70, 000 $51, 216 2,133 $5, 503
Wight Corp.; President, Curtiss- 1994 $180, 200 $64, 000 3,500 $8, 629
Wight Flight Systens, Inc.
Ceorge J. Yohrling 1996 $177, 200 $56, 000 1, 483 $1, 441
V.P. of Curtiss-Wight Corp.; Sr. 1995 $165, 200 $50, 000 $21, 600 900 $1, 529
V.P., Curtiss-Wight Flight 1994 $159, 600 $49, 350 1,710 $4, 545
Systems, Inc.
Dana M Taylor, Jr., General 1996 $177, 600 $35, 000 1,106 $3, 238
Counsel & Secretary 1995 $170, 000 $35, 000 $27, 216 1,133 $3, 534
1994 $162, 600 $30, 125 1, 800 $6, 666

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

(2) Includes portion paid in 1994 of deferred bomstallments awarded in 1992 provided officersad certain conditions, including
continued service with the Corporation. Messrskiablachman, Mutch, Yohrling and Taylor receive@$&DO0, $8,250, $7,000, $4,250, and
$125, respectively.

(3) The values of the restricted stock awards shiovthe Summary Compensation Table are based ungostock price of $48.00 on the date
of grant. These shares were awarded pursuant @©dhmoration's 1995 Longerm Incentive Plan. These shares however do na aaurrer
realizable value since they were received subgertgtrictions against sale, transfer or pledgeaaadubject to rights of repurchase for three
years from the date of grant. Holders of restrictedtk receive dividends at the same time andeasdime rate as other common stock owi
The number and dollar value of shares of restristedk held on December 31, 1996 based on a closarget price of $50.38 were David
Lasky-2,280 shares ($114,866); Gerald Nachman-IsBéres ($63,831); Robert E. Mutch-1,067 ($53,768prge J. Yohrling-450 shares
($22,671) and Dana M. Taylor-567 shares ($28,565).

(4) These amounts consist of the dollar value sdiiance premiums paid by the Corporation duringthwered fiscal year for term life
insurance and contributions by the CorporationrpgodSeptember 1, 1994 which have become vesteshiant to the Corporation's Employ:
Savings Plan.



Performance Units

Pursuant to the Corporation's 1995 Long-Term IrigerRlan, the Executive Compensation CommittedefBoard of Directors awarded
performance units in December 1996 to its executffieers, senior managers and other key employees.

Performance units are denominated in dollars agdlga in cash in the year 2000, contingent upaairattg an average annual return on
capital and an average annual growth rate basedl aigectives established by the Executive Comp@ars&tommittee of the Board of
Directors. Awards to employees of the Corporatiba'siness units are based on the extent to whasethbjectives are achieved by the
business unit by which the employee is employedars to employees of the corporate office are basdtie extent to which these
objectives are achieved by the Corporation as devho

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

1996 Award of Performance Units

Nunber of M ni mum Tar get Maxi mum Per f or mance
Narme Units Val ue Val ue Val ue Peri od
D tasky 1,000 o 110,000 $220,000  1997-1999
G Nachman 57,000 o $ 57,00 $114,000  1997-1999
R Mtch a2,50 o $ 42,50 $ 8500 1097-1999
G Yohrling a1,500 o $ 31,50 $63,000  1097-1999
o Taylor 23,500 o $ 2350 $ 47,000  1097-1999




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

% of Tot al

Opti ons

Shares Covered Granted to
by Options Enpl oyees in Exercise Price Expiration Grant Date

Nane G anted(1) 1996 per Share Dat e Present Val ue(2)

Davi d Lasky 5,179 14.95% $50. 38 Dec. 3, 2006 $100, 161
Geral d Nachman 2,684 7.75% $50. 38 Dec. 3, 2006 $51, 908
Robert E. Mutch 2,001 5. 78% $50. 38 Dec. 3, 2006 $38, 699
George J. Yohrling 1,483 4.28% $50. 38 Dec. 3, 2006 $28, 681
Dana M Taylor, Jr 1,106 3.19% $50. 38 Dec. 3, 2006 $21, 390

() (b) (¢) ) (e)
Nunber of Securities Val ue of Unexercised
Under | yi ng I n-t he- Money
Unexer ci sed Options Options at
at Fiscal Year-End Fi scal Year-End(3)
Shares Acquired Exer ci sabl e/ Exer ci sabl e/
Nane on Exercise Val ue Realized ($) Unexer ci sabl e Unexer ci sabl e
David Lasky 0 $0 11, 920/ 10, 719 $172, 393/ $43, 236
Geral d Nachman 0 $0 6,511/5, 606 $ 94,892/ $21, 777
Robert E. Mutch 0 $0 6, 044/ 4,590 $ 89, 060/ $20, 184
Ceorge J. Yohrling 0 $0 2,790/ 2, 653 $ 41,324/ % 9,638

(1) Options were granted with an exercise pricéif% of the market price on the date of grant. dfiions are exercisable to the extent of
one third of the total number of shares coverednmigg on the first anniversary of the grant, thiods from the second anniversary and in
full after the third anniversary. The options aot ttansferrable other than by will or by the lasfglescent and distribution. If the optionee
terminates his or her employment the option expifsn such event, however, if employment is terteitidoy retirement under a retirement
plan of the Corporation, the option may be exettiséhin three months following the date of retiremh

(2) These values were calculated using the Bladiclges option pricing model. The Black-Scholes maslel complicated mathematical
formula which is widely used and accepted for vajuiraded stock options. The model is premisedronédiate exercisability and
transferability of the options. This is not true tbe Corporation's options granted to executifieefs and other employees. Therefore, the
values shown are theoretical and are not intenaleefliect the actual values the recipients may tadly realize. Any ultimate value will
depend on the market value of the Corporationesksib a future date. In addition to the stock peté&me of grant and the exercise price,
which are identical, and the ten-year term of eation, the following assumptions were used touate the values shown:

expected dividend yield (2.0 percent, the currégitlyof the Corporation's common shares on thetgtaie), expected stock price volatility
(.2438, the most recent volatility for the monttdestock prices of the Corporation's common sharethe preceding 10 years), and risk-free
rate of return (6.6 percent equal to the yield dfgear U.S. Treasury bond on the option grarg)dat

(3) Calculated by determining the difference betwiee fair market value of the common stock undegyhe options on December 31, 1996
($50.38, the closing price on the New York Stockliange Composite Transactions) and the exercise pfithe options on that date.
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Termination of Employment

Pursuant to a policy designed to retain key empmsyastablished by the Corporation's Board of Damsdn 1977, the Corporation has
agreements with Messrs. Lasky, Nachman, Mutch,ofaid Yohrling which provide for the payment bg tBorporation of severance pay
the case of involuntary termination of employmethieo than for cause, in an amount equal to onésybase salary at the time of termination,
as well as the continued availability of certainptomyee benefits, for a period of one year followtegnination. The agreements provide that
such severance pay and benefits also would be madkable in the case of voluntary retirement omieation of employment which is the
direct result of a change in the terms or cond@iohemployment, including a reduction in compeiogadr in job responsibilities. At the
option of the employee, said amount of severangenmy be paid over the two year period followingtstermination, in which case such
employee benefits would continue in effect for $aene period. Under the agreements, the paymestefance pay, and the availability of
benefits, is contingent upon a number of conditiamsuding the employee's performance of his agesgs with respect to providing
consulting services and not entering into cometitvith the Corporation.

Retirement Plan

The Corporation's Retirement Plan is a tax quajfaefined benefit, trusteed plan. On Septemb&834 the Corporation amended this Plan.
The amended Plan provides that employees are ¢dvestheir benefit accrued to September 1, 1994iséetl for increases in compensation
between that date and retirement or other terntinatogether with the benefit accruing under the Réan. The amended Plan also provides
that an employee age 55 or older on the date ditiendment with five years of contributory senaseof August 31, 1994 shall not receive a
lesser benefit than he would have received undePtan as in effect prior to the amendment, adjufstethe value of contributions that wol
have been made subsequent to September 1, 1994 September 1, 1994 the following monthly pendienefits had been accrued: David
Lasky, $12,909; Gerald Nachman, $11,885; RobeMEch, $1,905; George J. Yohrling, $2,559; and D& aylor, Jr., $4,961. These
amounts would be less if retirement occurred pgnage 65, or more if retirement occurred afted saje.

The Plan as amended on September 1, 1994 provithesits computed prospectively under a formula Wicintegrated with Social Security
and which provides for an annual benefit at agedital to 1% of the employee's fiyear final average compensation up to the soca@liriy
covered compensation (currently $29,304) timessyefiservice on and after September 1, 1994, ph# bf compensation in excess of
social security covered compensation times yeasgfice on or after September 1, 1994. The cledotbillustrates the estimated aggregate
amount of annual benefits on a straight life annbiésis attributable to service on or after Sepemih 1994 under the new formula that will
be payable on retirement at age 65 to an emplaoyteicompensation classification specified, umdeious assumptions as to compensation
and years of service.
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YEARS OF SERVI CE

Conpensati on 15 20 25 30 35
$125, 000 $25, 927 $34, 570 $43, 212 $51, 854 $60, 496
150, 000 31, 552 42,070 52,587 63, 104 73, 621
175, 000 37,177 49, 570 61, 962 74, 354 86, 746
200, 000 42,802 57,070 71, 337 85, 604 99, 871
225, 000 48, 427 64, 570 80, 712 96, 854 112, 996
250, 000 54, 052 72,070 90, 087 108, 104 126, 121
300, 000 65, 302 87,070 108, 837 130, 604 152, 371
400, 000 87, 802 117,070 146, 337 175, 604 204, 871
450, 000 99, 052 132,070 165, 087 198, 104 231,121
500, 000 110, 302 147,070 183, 837 220, 604 257, 371
550, 000 121, 552 162, 070 202, 587 243,104 283, 621

For the above chart, the current compensation eovey the Retirement Plan is substantially equivatie the cash compensation reported
under the headings entitled "Salary" and "Bonuspage 8 of this Proxy Statement for the executifieass listed there.

In addition, a cash balance component was addétbtBlan on September 1, 1994 under which durinl gaar of participation in the Plan a
participant earns a pay-based credit equal to 3bsabr her compensation. The employee's accodantais credited with interest annually.

Under the Employee Retirement Income Security Adt974 ("ERISA"), many employees elect a survivption payable to the employee's
spouse and as a consequence, the amount actuaiyae on retirement by such employee would bettess indicated above. Internal
Revenue Code provides that effective January 17 #8 maximum allowable annual benefit under ther&eent Plan is $125,000 (adjusted
for each year of employment beyond age 65) andndsdmum allowable annual compensation that maybkided in the calculation of a
benefit under the Retirement Plan is $160,000. & iests are substantially lower than the maximumoants shown above. Accordingly, the
Corporation maintains a Retirement Benefits RestmidPlan (the "Restoration Plan") whereby all jggpaints 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 @mthunder the Retirement Plan but for
said limitations, over the amount payable undeiRbB8rement Plan, given said limitations. Such seipental benefit is not funded. The
amounts set
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forth above include amounts payable pursuant tdrésstoration Plan. Benefit amounts are not sulbpertduction for any Social Security
benefits to which Plan participants may be entitl@dedited years of service under the Retiremeamt Bt December 31, 1996 are as follows:
David Lasky, 34 years; Gerald Nachman, 22 yearsegRdE. Mutch, 18 years; George J. Yohrling, 20rgeand Dana M. Taylor, Jr., 23 yei
For each of these persons as of said date, cresbteite includes two years and four months unaepteceding chart.

Compensation of Directors

Currently all directors who are not also employegthe Corporation receive an annual director'sofe20,000. Each non-employee director
receives a fee of $900 for every Board and Committeeting attended. In addition, during 1996 eaadctbr received a grant of 258 shares
of restricted common stock of the Corporation parguo the 1996 Stock Plan for Non-Employee Dire{the "Stock Plan for Directors").
The shares are restricted for a period of five yéam the date of grant and during that period matybe sold or transferred. The shares are
subject to forfeiture if the director resigns oclilges to continue serving as such during thatggerdror each director who is not an employee,
the Corporation provides group term life insuranceerage of $50,000. Non-employee directors mast édereceive their annual director's
fee and meeting fees in the form of common stodkefCorporation or in cash or both pursuant toStoek Plan for Directors.

PERFORMANCE GRAPH

Set forth below is a graph comparing the cumulatibtel stockholder returns (assuming the reinvestroédividends) on common stock of
the Corporation with such returns of companiegdigin the Russell 2000 Index and the S & P Aeradpadfense Index. The graph assumes
$100 invested on January 1, 1992 in stock of thea@ation and the companies on each of these iadice
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Curtiss-Wight Corp. Total Return

DATE Curtiss-Wight Corp
1/ 92 100. 00
12/ 92 105. 00
12/ 93 126. 00
12/ 94 131. 00
12/ 95 197. 00
12/ 96 189. 00

S&P Aer ospace and Def ense | ndex

DATE Peer G oup
1/ 92 100. 00
12/ 92 105. 00
12/ 93 137.00
12/ 94 148. 00
12/ 95 245. 00
12/ 96 328. 00

Russel | 2000 | ndex

DATE Russel | 2000
1/ 92 100. 00
12/ 92 119. 00
12/ 93 141. 00
12/ 94 139. 00
12/ 95 178. 00
12/ 96 207. 00
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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 Corpanmatiavn beneficially more than 5% of
any class of the voting securities of the Corporatiutstanding as of February 24, 1997.

Name & Address of

Amount & Nature
of Benefi cial

Title of dass Beneficial Oaner Ownner shi p Percent of C ass
Conmmon St ock Unitrin, Inc. 2,191, 200 shares 43. 2%
One East Wacker Drive Direct

Chi cago, Illinois 60601
Conmmon St ock Argonaut G oup, Inc. 411, 100 shares 8.1%
1800 Avenue of the Stars I ndi rect
Los Angel es, Cal. 90067
Common St ock GAMCO | nvestors, Inc. 477,820 shares 9.4%
and Direct
Gabel I'i Funds, Inc. 189, 800 shares 3.7%
and Direct
Gabel l'i International Limted 8,000 shares . 2%
11 Direct
Corporate Center at Rye
Rye, NY 10580
Common St ock Quest Advi sory Corp. 365, 200 shares 7.2%

and Direct
Quest Managenent Co. 13, 600 shares . 3%
1414 Ave. of the Anericas Direct

New York, NY 10019

Amendment No. 3 dated December 12, 1996 to thedsidnd 3D of Unitrin, Inc. ("Unitrin™) and Trinity biversal Insurance Company
("Trinity"), a wholly-owned subsidiary of Unitrimgported that on December 4, 1996 Unitrin had pased 1,059,492 shares of Curtiss-
Wright Corporation common stock representing allohity's holdings of Curtiss-Wright's common dto@he amendment stated that Unitrin
had used general corporate funds to effect thehpise; that the shares acquired were being heldvestment, and that future investment
considerations by Unitrin might or might not rednlthe acquisition of additional securities or thisposition of these securities. The
amendment further reported that Unitrin had sokingoand dispositive power as to the 2,191,200eshaf Curtiss-Wright common stock
which it owned. According to Unitrin's proxy statent dated March 22, 1996, three of the seven Writirectors are also directors of the
Argonaut Group, Inc. ("Argonaut"), which is refedrio below, and beneficially own in the aggregae3% of Unitrin's outstanding common
stock.

A Schedule 13D dated October 9, 1986 of Argonadtthree of its subsidiaries reported: (i) ownerdhjghose subsidiaries of the 411,100
shares of common stock shown above; (ii) that the
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stock had been acquired for investment; (iii) #ath of those subsidiaries shares with Argonaung@ind dispositive power with respect to
the stock owned by that subsidiary and (iv) thagofraut might be deemed a beneficial owner of tioisks According to the proxy statement
of Argonaut, dated March 11, 1996, three of iterdirectors are also directors of Unitrin and biedfy own in the aggregate 28% of the
outstanding common stock of the Argonaut. The thieitrin directors and the three Argonaut direct@ferred to above are the same
persons.

If Unitrin and Argonaut acted jointly, the aggreg#dtal of 2,602,300 shares of common stock owryetthém would constitute over 51% of
the outstanding stock the Corporation. Under tlorsimstances, they might be deemed to be in "obrif 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 Directdrthe Corporation, to direct its management orguesd or otherwise to exercise "control”
over it.

In their Schedule 13D as amended through June®®, ILAMCO Investors, Inc. ("GAMCO"), Gabelli Fundsc. ("GFI") and Gabelli
International Limited Il ("GIL") have reported th@} they beneficially own the shares set forthhia above table; (i) GAMCO and GFl are
investment advisors but have no economic interettair shares (such interest presumably residinibeir investment advisory clients); (iii)
the GAMCO and GFI shares were purchased for investniiv) GAMCO exercises sole dispositive poweeo477,820 shares, and sole
voting power over 407,320 shares, GFl exercisesaating and dispositive power over 189,800 sharnesGIL exercises sole voting and
dispositive power over 8,000 shares; (v) GAMCO &t were formerly wholly-owned subsidiaries of T&abelli Group, Inc. ("TGGI")
which, effective August 31, 1990, merged into Gifid GAMCO is a wholly-owned subsidiary of GFI; (Mgrio J. Gabelli is the majority
stockholder, Chairman of the Board and Chief Exgeubfficer of GFI, the sole director and Chairnsard Chief Executive Officer of
GAMCO, and Chief Investment Officer of GAMCO and IGfvii) Mr. Gabelli is deemed to have beneficialmmership of the shares
beneficially owned by GAMCO, GFI and GIL and GFdisemed to have beneficial ownership of the seearitwned beneficially by each of
the foregoing entities other than Mr. Gabelli aniil)(the power of Mr. Gabelli and GFl is indireafith respect to stock beneficially owned
directly by GAMCO and GIL.

A February 3, 1997 amended Schedule 13G filed bgsQAdvisory Corp. ("Quest") and Quest Managemam@any ("QMC"), both
described as investment advisors, reported thastQwel increased its beneficial ownership from B85 shares to 365,200 shares and that
QMC had decreased its beneficial ownership fro@@1 shares to 13,600 shares of common stock d@dingoration. The amended report
stated that Charles M. Royce may be deemed tacbateolling person of Quest and QMC and as such lneageemed to beneficially own the
shares of common stock of the Corporation bendifjaimvned by Quest and QMC but that he disclaimeddficial ownership of the shares
held by Quest and QMC. The amended report furttaeed that these shares had been acquired indireaoy course of business and not for
the purposes of control of the Corporation.
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OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

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

PROPOSALS OF STOCKHOLDERS

Proposals of stockholders intended to be preseitdte next Annual Meeting must be received byQffee of the Secretary, Curtiss-Wright
Corporation, 1200 Wall Street West, Lyndhurst, Nlassey 07071 no later than November 1, 1997 fdusim in the Corporation's Proxy
Statement and form of proxy relating to that Megtin

PERSONS MAKING THE SOLICITATION

This solicitation of proxies is made on behalfloé Board of Directors of the Corporation, and thst ¢thereof will be borne by the
Corporation. The Corporation will reimburse brolggdirms and nominees for their expenses in foringrdroxy material to beneficial
owners of the stock of the Corporation. In additiamumber of employees, officers and directothefCorporation (none of whom will
receive any compensation therefore in additiondadgular compensation) may solicit proxies. Toléciation will be made by mail and in
addition, the telephone, telegrams, facsimile ahéroelectronic communication and personal intevgienay be utilized.

By Order of the Board of Directors

Dana M. Taylor, Jr.
Secretary

Dated: March 4, 1997
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PROXY

CURTISS-WRIGHT CORPORATION
1200 Wall Street West, Lyndhurst, New Jersey 07071

This Proxy is Solicited on Behalf of the Board of Dectors

The undersigned hereby appoints DAVID LASKY, ROBERTBOSI and DANA M. TAYLOR, JR. and each of them@oxies with power
of substitution to vote all shares of the Corpamativhich the undersigned is entitled to vote atthaual Meeting of Stockholders on April
11, 1997, at the Novotel Meadowlands Hotel, Ondétdlvenue, Lyndhurst, New Jersey at 2:00 p.m.ror @adjournment thereof, with all the
powers the undersigned would have if personallggmmée as specified, respecting the following matterscribed in the accompanying Proxy
Statement and, in their discretion, on other mattdrich come before the meeting.

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

(1) ELECTI ON OF DI RECTORS
FOR al | nomi nees |isted bel ow W THHOLD AUTHORI TY
(except as nmarked to the contrary below) [ ] to vote for all nominees listed below [ ]

T. R Berner, J. B. Busey |V, D. Lasky, W B. Mtchell, J. R Mers, W W Sihler, J. M Stewart

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

(2) PROPOSAL TO APPROVE AN AMENDMENT TO ARTICLE 4FOTHE CORPORATION'S CERTIFICATE OF INCORPORATION
to increase the number of authorized shares of comstock from 12,500,000 shares to 22,500,000 share

FOR [] AGAINST [] ABSTAIN []
(3) PROPOSAL TO APPROVE THE APPOINTMENT OF PRICE WARHOUSE as independent public accountants of tirp@ation.
FOR []AGAINST [] ABSTAIN []

(Continued, and to be Signed, on Reverse ¢



This proxy will be voted in accordance with stockiew specifications. Unless directed to the comtrtris proxy will be voted FOR Items 1
and 3. A majority (or if only one, then that oné}tee proxies or substitutes acting at the meatiag exercise the powers conferred herein.
Receipt of the accompanying Notice of Meeting armaki? Statement is hereby acknowledged.

(Date)

(Signature)

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

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

End of Filing
Pawered By EDCAR

i

© 2005 | EDGAR Online, Inc.



