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PART II  
INFORMATION NOT REQUIRED IN PROSPECTUS  

Item 3. Incorporation of Documents by Reference  

The following documents filed by Curtiss-Wright Corporation (the "Corporation" or the "Registrant") with the Securities and Exchange 
Commission (the "Commission") are incorporated herein by reference:  

(a) Registrant's annual report on Form 10-K for the fiscal year ended December 31, 1995;  

(b) Registrant's quarterly report on Form 10-Q for the quarterly period ended March 31, 1996; and  

(c) The description of the Corporation's Common Stock, $1.00 par value, contained in the Corporation's filing under Rule 424(c) on October 
29, 1982 under Registration No. 2-64427.  

In addition, all documents subsequently filed by the Corporation pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act 
of 1934, prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all 
securities then remaining unsold, shall be deemed to be incorporated by reference into Registration Statement and to be a part thereof from the 
date of filing of such documents.  

Item 4. Description of Securities  

Not applicable.  

Item 5. Interest of Named Experts and Counsel  

Not applicable.  

Item 6. Indemnification of Directors and Officers  

Registrant's indemnification obligations are governed by Article 8 of Registrant's Restated Certificate of Incorporation (incorporated by 
reference to Exhibit 3(a) to Registrant's quarterly report on Form 10-Q for the quarterly period ended June 30, 1987) and by Section 145 of the 
Delaware General Corporation Law which provides as follows:  

(a) A corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by 
reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation 
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including 
attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit 
or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, 
and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.  



The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its 
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be 
in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe 
that his conduct was unlawful.  

(b) A corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed 
action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he is or was a director, officer, 
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys' fees) actually and reasonably incurred by 
him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in 
or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or matter 
as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the 
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such 
other court shall deem proper.  

(c) To the extent that a director, officer, employee or agent of a corporation has been successful on the merits or otherwise in defense of any 
action, suit or proceeding referred to in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein, he shall be 
indemnified against expenses (including attorneys' fees) actually and reasonably incurred by him in connection therewith.  

(d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the corporation only as 
authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the 
circumstances because he has met the applicable standard of conduct set forth in subsections (a) and (b) of this section. Such determination 
shall be made (1) by the board of directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or 
proceeding, or (2) if such a quorum is not obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal 
counsel in a written opinion, or (3) by the stockholders.  

(e) Expenses (including attorneys' fees) incurred by an officer or director in defending any civil, criminal, administrative or investigative 
action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of 
an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that he is not entitled to be 
indemnified by the corporation as authorized in this section. Such expenses (including attorneys' fees) incurred by other employees and agents 
may be so paid upon such terms and conditions, if any, as the board of directors deems appropriate.  

(f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of this section shall not be 
deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, 
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to action in another 
capacity while holding such office.  



(g) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or 
agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by him in any such capacity, or arising 
out of his status as such, whether or not the corporation would have the power to indemnify him against such liability under this section.  

(h) For purposes of this section, references to "the corporation" shall include, in addition to the resulting corporation, any constituent 
corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, 
would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, 
officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, 
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this 
section with respect to the resulting or surviving corporation as he would have with respect to such constituent corporation if its separate 
existence had continued.  

(i) For purposes of this section, references to "other enterprises" shall include employee benefit plans; references to "fines" shall include any 
excise taxes assessed on a person with respect to any employee benefit plan; and references to "serving at the request of the corporation" shall 
include any service as a director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, 
officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and 
in a manner he reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to 
have acted in a manner "not opposed to the best interests of the corporation" as referred to in this section.  

(j) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless otherwise provided when 
authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the 
heirs, executors and administrators of such a person.  

Item 7. Exemption from Registration Claimed  

 

     Not applicable. 
 
Item 8.  Exhibits 
 
     Exhibit No.                    Description of Document 
                         --------------------------------------------------- 
       4.1               Curtiss-Wright Corporation 1996 Stock Plan for 
                         Non-Employee Directors. 
 
       5.1               Opinion of Stephen R. Bosin, Esq. 
 
      23.1               Consent of Stephen R. Bosin, Esq. 
 
      23.1               Consent of Price Waterhouse LLP 



Item 9. Undertakings  

(a) The undersigned registrant hereby undertakes:  

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registrant statement to include any 
material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to 
such information in the registration statement.  

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new 
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial 
bona fide offering thereof.  

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  

(b) The undersigned registrant hereby undertakes that, for the purposes of determining any liability under the Securities Act of 1933, each filing 
of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and where applicable, each filing of an 
employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the 
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof.  

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling 
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities 
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event 
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, 
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been 
settled by controlling precedent, submit to a court of appropriate jurisdiction the question as to whether such indemnification by it is against 
public policy as expressed in the Act and will be governed by the final adjudication of such issue.  



SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the registrant, Curtiss-Wright Corporation, certifies that it has reasonable grounds to 
believe that it meets all the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in the Town of Lyndhurst, State of New Jersey, on June 18, 1996.  

CURTISS-WRIGHT CORPORATION  

 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the 
capacities and on the dates indicated:  

 

By: s/David Lasky 
      DAVID LASKY 
      CHAIRMAN AND PRESIDENT 

Date:     June 18, 1996          By:  s/Robert A. Bosi 
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                                        Vice President - Finance 
 
Date:     June 18, 1996          By:  s/Kenneth P. Slezak 
                                        Kenneth P. Slezak 
                                        Controller 
 
Date:     June 18, 1996          By:  s/Thomas R. Berner 
                                        Thomas R. Berner 
                                        Director 
 
Date:     June 18, 1996          By:  s/John S. Bull 
                                        John S. Bull 
                                        Director 
 
Date:     June 18, 1996          By:  s/James B. Busey 
                                        James B. Busey IV 
                                        Director 
 
Date:     June 18, 1996          By:  s/David Lasky 
                                        David Lasky 
                                        Director 
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                                        William B. Mitchell 
                                        Director 
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Exhibit 4.1  
CURTISS-WRIGHT CORPORATION  

1996 STOCK PLAN FOR NON-EMPLOYEE DIRECTORS  

The Curtiss-Wright Corporation 1996 Stock Plan for Non-employee Directors is designed to enhance the ability of the Company to attract and 
retain exceptionally qualified individuals and to vest them with a proprietary interest in the growth and performance of the Company.  

For purposes of this Plan, unless otherwise indicated, the term "Company" shall mean Curtiss-Wright Corporation.  

1. Eligibility  

All directors of the Company who are not during the term of this Plan and who have not previously been officers or employees of the Company 
shall participate in this Plan.  

2. Definitions  

As used in this Plan, the following terms shall have the meanings set forth:  

(a) "Board" means the Board of Directors of the Company.  

(b) A "Change in Control" shall be deemed to have occurred for the purposes of the Plan on the date of occurrence of any of the events set forth 
in clauses (1), (2) and (3) of this subparagraph;  

(1) the date the Company acquires knowledge of the filing under the Exchange Act of a statement on Schedule 13D, or any amendment thereto, 
relating to a transaction or series of transactions in which any person or group deemed a person under Section 13(d)(3) of the Exchange Act 
shall have become the beneficial owner, directly or indirectly (with beneficial ownership determined as provided in Rule 13d-3, or any 
successor rule, under the Exchange Act), of securities of the Company entitling the person or group to 20% or more of all votes to which all 
shareholders of the Company would be entitled in the election of directors were an election held on such date; provided, that any shares held 
prior to January 1, 1996 by a person or group who filed or who would have been obligated to file a Schedule 13D or 13G with respect to 
beneficial ownership of securities of the Company, any affiliate or associate as of January 1, 1996 of any such person, any beneficiary or any 
trust or estate included in any such person or group, any member of the family of any such person, and trust or estate (including the trustees or 
executors thereof) established by or for the benefit of any such person, or any charitable foundation, whether a trust or a corporation (including 
the trustees and directors thereof) established by or for the benefit of any such person (in each case, an "Existing Shareholder"), shall be 
excluded from the shares held by any person or group for purposes of determining whether the foregoing 20% threshold for securities 
ownership has been reached by such person or group; and provided further that, notwithstanding the foregoing, the securities beneficially 
owned by any Existing Shareholder shall not be so excluded from the securities beneficially owned by any person or group if such person or 
group includes any person who is not an Existing Shareholder and  



such person or group has beneficial ownership of securities of the Company having 20% or more of all votes in the election of directors;  

(2) the date on which there is a failure of individuals who were members of the Board as of April 12, 1996 to constitute at least a majority of 
the Board, unless the election (or the nomination for election by the shareholders) of each new director was approved by a vote of at least two-
thirds of the total of such individuals then still in office and such other directors as may previously have been elected or nominated pursuant to 
such a two-thirds vote; or  

(3) the date of approval by the shareholders of the Company of an agreement ( a "reorganization agreement") providing for (i) the merger or 
consolidation of the Company with another corporation in which the Company is not the surviving corporation, or pursuant to which its 
common stock is converted, other than a merger where the shareholders of the Company immediately prior to the merger or consolidation 
beneficially own, immediately after the merger or consolidation, shares of the corporation issuing cash or securities in the merger or 
consolidation entitling such shareholders to 50% or more of all votes to which all shareholders of such corporation would be entitled in the 
election of directors or where the members of the Board of the Company immediately prior to the merger or consolidation constitute, 
immediately after the merger or consolidation, a majority of the Board of the corporation issuing cash or securities in the merger or 
consolidation, or (ii) the sale or other disposition or liquidation of all or substantially all of the assets of the Company; provided, however that 
notwithstanding anything to the contrary in this Plan, no transaction or series of transactions shall constitute a "Change in Control" as to any 
Non-employee Director if such transaction or series of transactions required such Non-employee Director to be identified in any United States 
securities law filing as a person or a member of any group acquiring, holding or disposing of beneficial ownership of the Company s securities 
and effecting a "Change in Control" as defined herein.  

(c) "Code" means the Internal Revenue Code of 1986, as amended from time to time.  

(d) "Deferred Cash Account" means an account established under this Plan for a Non-employee Director to which all or portions of his or her 
committee meeting fees and regular stipulated compensation have been or are to be credited in the form of cash.  

(e) "Deferred Shares Account" means an account established under this Plan for a Non-employee Director to which all or portions of his or her 
committee meeting fees and regular stipulated compensation have been or are to be credited in the form of Shares.  

(f) "Fair Market Value" shall mean, with respect to any Shares, the simple average of the high and low prices of such Shares on the New York 
Stock Exchange on the date as to which Fair Market Value is to be calculated (or, if there is no trading on the New York Stock Exchange on 
such date, then on the first previous date on which there is such trading);  

(g) "Non-employee Director" shall mean a director who meets the eligibility requirements of Section 1, hereof;  



(h) "Restricted Stock" shall mean any Shares granted Pursuant to Section 5 of this Plan, provided that such definition shall remain operative 
only as to Shares as to which the restrictions set forth herein have not lapsed;  

(i) "Shares" shall mean shares of the common stock of the Company, $ 1.00 par value.  

3. Administration of this Plan  

This Plan shall be administered by the Secretary of the Company (the "Secretary"). The Secretary shall have full power and authority to 
construe, interpret and administer this Plan. The Secretary may issue rules and regulations for administration of this Plan. All decisions of the 
Secretary shall be final, conclusive and binding upon all parties, including the Company, the stockholders and the directors. In the event of the 
absence or inability of the Secretary, any Assistant Secretary shall have the authority to act in his place.  

Subject to the terms of this Plan and applicable law, the Secretary shall have full power and authority: (i) to interpret and administer this Plan 
and any instrument or agreement relating to Restricted Stock granted under this Plan; (ii) to establish, amend, suspend or waive such rules and 
regulations and appoint such agents as the Secretary shall deem appropriate for the proper administration of this Plan; and (iii) to make any 
other determination and take any other action that the Secretary deems necessary or desirable for the administration of this Plan.  

4. Shares Available for Grant  

Subject to adjustment as provided below:  

(a) Sources of Shares Deliverable Under this Plan. Any Shares granted pursuant to this Plan shall be from treasury Shares.  

(b) Adjustments. In the event that the Secretary shall determine that any dividend or other distribution (whether in the form of cash, Shares, 
other securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, 
combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or 
other securities of the Company, or other similar corporate transaction or occurrence affects the Shares such that an adjustment is determined 
by the Secretary to be appropriate in order to prevent dilution or significant enlargement of the benefits or potential benefits intended to be 
made available under this Plan, then the Secretary shall, in such manner as he or she may deem equitable, adjust the number of Restricted Stock 
Shares outstanding hereunder; provided, however, that any fractional Shares created by such transaction or occurrence may in the discretion of 
the Secretary be rounded upwards to full Shares, to the end that no fractional Shares shall remain outstanding hereunder. Notwithstanding any 
such corporate transaction or occurrence, no adjustment shall be made in the number of Restricted Stock Shares to be granted to new Non-
employee Directors who are elected after the occurrence of any such corporate transaction or occurrence.  



5. Grants of Restricted Stock  

(a) Initial Grants. The Company, as of the effective date of this Plan, shall grant to each then current Non-employee Director of the Company, 
that number of Shares of Restricted Stock as shall have a Fair Market Value of $13,300, calculated as of the effective date of grant, provided 
however that if such calculation shall produce a result that includes fractional Shares, such fractional Shares shall be rounded upwards to full 
Shares.  

Upon the initial election of any new Non-employee Director of the Company subsequent to but within five years of the effective date of this 
Plan, the Company, as of the effective date of such new Non-employee Director's initial election, shall grant to such new Non-employee 
Director that number of Shares of Restricted Stock as shall have a Fair Market Value equal to the product of increasing $13,300 at an annual 
rate of 2.96%, compounded monthly from the effective date of this Plan, calculated as of the effective date of such new Non-employee 
Director's election, provided however that if such calculation produces a result that includes a fractional Share, such fractional Share shall be 
rounded upwards to a full Share.  

(b) Subsequent Grants. On the fifth anniversary of the initial grant of Restricted Stock under this Plan to any Non-employee Director who shall 
then remain a Non-employee Director, the Company, as of such anniversary, shall grant to such remaining Non-employee Director that number 
of Shares of Restricted Stock as shall have a Fair Market Value equal to the product of increasing $13,300 at an annual rate of 2.96%, 
compounded monthly from the effective date of this Plan, calculated as of the effective date of the anniversary in question, provided however 
that if such calculation produces a result that includes a fractional Share, such fractional Share shall be rounded upwards to a full Share.  

6. Features of Restricted Stock  

(a) Custody of Shares. Restricted Stock Shares granted hereunder shall be held by the Company or its representative for the account of the 
recipient until the restrictions expire, whereupon, assuming no event has occurred that would effect a forfeiture of the recipient's interest in the 
Shares, a certificate or certificates evidencing unrestricted ownership of such Shares shall be delivered to the recipient.  

(b) Share Certificates. Should it become necessary or convenient to issue certificates for Restricted Stock, such certificates shall be subject to 
such stop transfer orders and other restrictions as the Secretary may deem advisable under this Plan and the rules, regulations, and other 
requirements of the Securities and Exchange Commission, any stock exchange upon which such Shares or other securities are then listed, and 
any applicable Federal or state securities laws, and the Secretary may cause a legend or legends to be put on any such certificates to make 
appropriate reference to such restrictions.  

(c) Nature of Restrictions. During the period of restrictions relevant to any Restricted Stock issued hereunder neither such Restricted Stock nor 
any right under it may be sold, pledged, alienated, attached, transferred, assigned or otherwise encumbered other than by will or the laws of 
descent and distribution or as otherwise provided herein (a transfer may be made pursuant to a qualified domestic relations order as defined by 
the Code or Title I of the Employee Retirement Income Security Act or the rules thereunder), and any purported sale, pledge, alienation, 
attachment, transfer, assignment or encumbrance thereof shall be void and unenforceable against the Company.  



(d) Other Incidents of Ownership. The recipients of the Restricted Stock shall receive all dividends thereon, and shall be entitled to vote them 
in any matter in which shareholders of the Company shall be entitled to vote. All such rights shall be exercisable during the recipient's lifetime 
only by the recipient or, if permissible under applicable law, by the participant's guardian or legal representative.  

(e) Duration of Restrictions. As to each recipient the restrictions on Restricted Stock granted hereunder shall last for the shorter of (a) five years 
from the date of grant or (b) until such time as the service of the recipient as a Non-employee Director of the Company shall have ended by 
reason of his or her (i) death or disability or (ii) failure to be reelected if such failure does not result from his or her resignation from the Board 
or from his or her decision not to stand for reelection, provided, however, that in no event shall the period of restrictions terminate within less 
than six months after the date of grant for any reason other than death or disability.  

(f) Forfeiture of Restricted Stock. In the event the recipient's membership on the Board shall terminate prior to the completion of five years of 
service as a Non-employee Director from and after a grant of Restricted Stock hereunder by reason of his or her resignation from the Board or 
by reason of his or her decision not to stand for re-election, all such Restricted Stock Shares granted to him or her hereunder less than five years 
prior to such termination, including all right, title and interest of the recipient therein, shall be forfeited by the recipient in their entirety and 
shall revert to the Company.  

(g) Change of Control. Notwithstanding any other provision hereof, a Change of Control shall result in the immediate lapse of all restrictions 
on Restricted Stock that was granted hereunder six months or more prior to the Change of Control. Upon such event certificates evidencing 
unrestricted ownership of Shares that have come free of restriction shall promptly be delivered to the affected directors, and, to the extent not 
already done pursuant to Section 6(b) hereof, certificates reflecting the remaining restrictions shall promptly be delivered to directors who then 
have Shares that have not yet come free of restriction.  

7. Payment of Regular Stipulated Compensation and Meeting Fees in Shares; Deferral of Payments.  

(a) Election to Receive Meeting Fees and Regular Stipulated Compensation in Shares in Lieu of Cash. Subject to the terms and conditions of 
this Plan, a Non-employee Director may elect to receive Shares of common stock in lieu of all or a portion of the director meeting fees and all 
or a portion of the quarterly installments of regular stipulated compensation that would otherwise be payable in cash by the Company for his or 
her service as a director. Such election shall be made in accordance with Section 7(c). As to Shares that the recipient does not elect to defer 
pursuant to Section 7(b), below, the number of Shares (rounded up to the next whole Share in the event of a fractional Share) to be paid in lieu 
of any meeting fee and any given installment of regular stipulated compensation, or portion thereof, shall be the quotient that results from the 
division of the dollar value of the fee or installment, or portion thereof, by the Fair Market Value of Shares as of the date the fee or installment 
would have become due and payable to the director had it not been for his or her election hereunder. As to Shares that the recipient does elect 
to defer pursuant to Section 7(b), the number of Shares shall be calculated as in the preceding sentence except that, instead of the Fair  



Market Value, a figure of ninety and nine tenths per cent (90.9%) of the Fair Market Value shall be used. Except with respect to any Shares the 
director has elected to defer pursuant to Section 7(b), certificates representing Shares payable hereunder shall be delivered to the Non-employee 
Director as soon as practicable.  

(b) Deferrals of Meeting Fees and Regular Stipulated Compensation. Subject to the terms and conditions of this Plan, a Non-employee Director 
may elect to defer all or a portion of the Shares payable under Section 7(a) and all or portions of the director meeting fees and installments of 
regular stipulated compensation payable in cash by the Company for his or her service as a director for the calendar year. Such elections shall 
be made in accordance with Section 7(c). A Non-employee Director who elects to so defer shall have any deferred Shares deferred in the form 
of Shares and any deferred cash meeting fees and cash installments of regular stipulated compensation deferred in the form of cash.  

(c) Elections.  

(1) All elections under Sections 7(a) and 7(b) shall (A) be made in writing and delivered to the Secretary of the Company and (B) be 
irrevocable. All elections for payments or deferrals in the form of Shares shall be made before July 1 of the year prior to the year in which the 
Shares or director's meeting fees and installments of regular stipulated compensation are to be earned, except that (i) in 1996 an eligible 
participant's election may be made within thirty days after the effective date of the Plan, and (ii) in the case of an individual who becomes a 
Non-employee Director during a calendar year the election may be made within thirty days after he or she becomes a Non-employee Director, 
provided, however, that in the event of either (i) or  
(ii) the election shall not be effective with respect to meeting fees and installments of regular stipulated compensation earned in whole or in 
part during the first six months following the election. Elections for deferrals in the form of cash under Section 7(b) shall be made on or before 
December 31 prior to the year the director's meeting fees or installments of regular stipulated compensation are to be earned, except that (i) in 
1996 an eligible participant's election may be made within thirty days after the effective date of the Plan, and (ii) in the case of an individual 
who becomes a Non-employee Director during a calendar year the election may be made within thirty days after he or she becomes a Non-
employee Director, provided, however, that in the event of either (i) or (ii) the election shall not be effective with respect to meeting fees and 
installments of regular stipulated compensation earned in whole or in part during such thirty day period. Deferral elections shall also specify 
(A) the portions (in 10% increments) to be deferred and (B) the future date or dates on which deferred amounts are to be paid or the future 
event or events upon the occurrence of which the deferred amounts are to be paid and the method of payment (lump sum or annual installments 
of approximately equal amounts (up to 10)), provided, however, that in no event shall any such election be structured in a manner that could 
result in a deferral of less than two years from the date of election, or that could result in the deferral of any future payment or installment to a 
date later than the twenty-fifth anniversary of the date of the election. In the event of an election under Section 7(a) for director meeting fees or 
installments of regular stipulated compensation to be paid in Shares, the election shall specify the portion (in 10% increments) to be so paid. 
Any change with respect to the terms of an election for (A) the payment of director meeting fees or installments of regular stipulated 
compensation under Section 7(a) from Shares to cash or vice versa and (B) the amount of  



any deferral in the form of Shares and the timing or amount of payments from the Deferred Shares Account shall be effective six months 
following such change in the election.  

(2) Credit of Deferrals. A Non-employee Director who has elected to defer Shares under Section 7(b) shall receive a credit to his or her 
Deferred Shares Account for each deferral action. The number of Shares so credited for each deferral action shall be as determined in 
accordance with Sections 7(a) and 7(b). A Non-employee Director who has elected to defer cash compensation under Section 7(b) shall receive 
a credit to his or her Deferred Cash Account for each deferral action. The amount of such credit shall equal the amount of the deferral in 
question. The timing of each credit under this section shall be as of the date that the fee or installment to which the credit relates would have 
become due and payable to the director had it not been for his or her election or elections hereunder.  

(3) Dividends and Interest. Each time a cash dividend is paid on the Shares, a Non-employee Director who has Shares credited to his or her 
Deferred Shares Account shall receive a credit for such dividends on the dividend payment date to his or her Deferred Shares Account; 
provided dividends paid with respect to Shares granted under Section 7(a) shall not be credited to the Deferred Shares Account but shall instead 
be promptly paid directly to such Non-employee Director unless such director shall have elected to defer receipt of the Shares to which the 
dividend relates as provided in Section 7(b). The amount of the dividend credit shall be the number of Shares (rounded to the nearest one-
hundredth of a Share) determined by multiplying the dividend amount per Share by the number of Shares credited to such director's Deferred 
Shares Account as of the record date for the dividend and dividing the product by the Fair Market Value per Share on the dividend payment 
date. The Cash Account of a Non-employee Director shall be credited on the first business day of each calendar quarter with interest on such 
account's balance at the end of the preceding quarter, payable at a rate equal to the pre-tax cost of borrowing of the Company on such date as 
determined from time to time by the Chief Financial Officer, Controller or Treasurer of the Company.  

(4) Payouts. Deferred Cash Accounts will be paid out in cash and Deferred Shares Accounts shall be paid out in full Shares, provided, however, 
that, on the occasion of the payment of the final installment of Shares to be made out of a Deferred Shares Account, fractional Shares totaling 
less than a full Share shall be rounded upwards to the next full Share. Cash amounts credited to a Deferred Cash Account and certificates 
representing Shares credited to a Deferred Shares Account shall be delivered to the Non-employee Director as soon as practicable following the 
termination of the deferral, or when they would become due in terms of the deferral, and consistent therewith.  

(d) No Stock Rights. The deferral of Shares into a Deferred Shares Account shall confer no rights upon the Non-employee Director in whose 
name such account exists, as a shareholder of the Company or otherwise, with respect to the Shares held in such Deferred Shares Account, but 
shall confer only the right to receive such Shares credited as and when provided herein.  

(e) Change in Control. Notwithstanding anything to the contrary in this Plan or any election, in the event a Change in Control occurs, amounts 
and Shares credited to Deferred Cash Accounts and Deferred Share Accounts shall be promptly distributed to the appropriate Non-employee 
Directors.  



(f) Beneficiaries. A Non-employee Director may designate at any time and from time to time a beneficiary for his or her Deferred Cash and 
Deferred Shares Accounts in the event either or both of said accounts may be paid out following his or her death. Such designation shall be in 
writing in such form as may be prescribed by the Company and shall be received by the Company at least 30 days prior to the death to be 
effective.  

8. Amendment and Termination  

Except to the extent prohibited by applicable law and unless expressly provided in this Plan:  

(a) Amendments to this Plan. The Board may amend, alter, suspend, discontinue or terminate this Plan without the consent of any stockholder, 
participant, other holder or beneficiary of Restricted Stock or other person; provided, however, that (a) the provisions of the Plan may not be 
amended more than once every six months other than to comport with changes in the Code or the rules thereunder, and (b) no such action shall: 

(i) increase the benefits accruing to directors under this Plan,  

(ii) increase the quantum of Stock that may be issued under this Plan;  

(iii) materially modify the requirements as to eligibility for participation in this Plan; or  

(iv) adversely affect the rights under any Restricted Stock theretofore granted under this Plan or the rights to any amounts or Shares theretofore 
credited to a Deferred Cash Account or a Deferred Shares Account.  

(b) Correction of Defects, Omissions and Inconsistencies. The Secretary may correct any defect, supply any omission, or reconcile any 
inconsistency in this Plan or any Restricted Stock in the manner and to the extent he or she shall deem desirable to carry this Plan into effect.  

9. General Provisions  

(a) Withholding. The Company is authorized to withhold from any Restricted Stock Shares granted and from any dividends to be paid on 
Restricted Stock the amount (in cash, Shares, other securities, or other property) of any taxes required to be withheld in respect of a grant, 
payment or settlement of Restricted Stock Shares or any payment of dividends under such Restricted Stock Shares or under this Plan and to 
take such other action as may be necessary in the opinion of the Company to satisfy all obligations for the payment of any such taxes.  

(b) No Limit on Other Compensation Arrangements. Nothing contained in this Plan shall prevent the Company from adopting or continuing in 
effect other or additional compensation arrangements, and such arrangements may be either generally applicable or applicable only in specific 
cases.  

(c) No Right to Continued Board Membership. The grant of a benefit hereunder shall not be construed as giving a participant the right to be 
retained as a director of the Company. The Board may at any time fail or refuse to nominate a participant for election to the Board, and the 
stockholders of the Company may at any election fail or refuse to elect any participant to the Board free from any liability or claim under this 
Plan or any grant hereunder.  



(d) Governing Law. The validity, construction, and effect of this Plan and any rules and regulations relating to this Plan shall be determined in 
accordance with the laws of the State of Delaware and applicable Federal law.  

(e) Severability. If any provision of this Plan or any grant or deferral hereunder is or becomes or is deemed to be invalid, illegal, or 
unenforceable in any jurisdiction, or as to any person or any other grant or deferral, or would disqualify this Plan or any grant or deferral under 
any law deemed applicable by the Secretary, such provision shall be construed or deemed amended to conform to applicable laws, or if it 
cannot be so construed or deemed amended without, in the determination of the Secretary, materially altering the intent of this Plan or the grant 
or deferral, such provision shall be stricken as to such jurisdiction, person, grant or deferral, and the remainder of this Plan and any such grant 
or deferral shall remain in full force and effect.  

(f) No Trust or Fund Created. Neither this Plan nor any grant or deferral, nor any account pertaining thereto shall create or be construed to 
create a trust or separate fund of any kind or a fiduciary relationship between the Company and a participant or any other person. To the extent 
that any person acquires a right to receive Shares or cash from the Company pursuant to this Plan, such right shall be no greater than the right 
of any unsecured general creditor of the Company.  

(g) No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to this Plan.  

10. Effective Date of this Plan  

Contingent upon its approval by a majority of the shareholders of the Company, this Plan shall be effective as of April 12, 1996.  

11. Term of this Plan  

No Restricted Stock Shares shall be granted under this Plan on or after the tenth anniversary of its effective date, nor shall any compensation 
payable to a Non-employee Director be payable in Shares or deferred under this Plan after such anniversary. However, unless otherwise 
expressly provided in this Plan or in the restrictions or provisions applying to Restricted Stock Shares previously issued or deferrals previously 
made, any Restricted Stock Shares theretofore granted and deferrals theretofore made may remain outstanding beyond such date (subject to the 
provisions of Section 7(c)(1)) and the authority of the Secretary to interpret, construe, administer and make determinations under this Plan, and 
the authority of the Board to amend this Plan, shall extend beyond such tenth anniversary.  



EXHIBIT 5.1 and 23.1  
June 19, 1996  

Curtiss-Wright Corporation  
1200 Wall Street West, Suite 501  
Lyndhurst, NJ 07071  

Re: Registration Statement on Form S-8  
Gentlemen:  

I have acted as counsel to Curtiss-Wright Corporation, a Delaware corporation (the "Company"), in connection with the Company's 
Registration Statement on Form S-8 (the "Registration Statement") pursuant to the Securities Act of 1933, as amended, relating to the issuance 
of common stock and stock options under the Company's 1996 Stock Plan for Non-Employee Directors (the "Plan"). This opinion is being 
furnished in response to Item 601 of Regulation S-K and the instructions to Form S-8.  

I am familiar with the proceedings to date with respect to the proposed offering and have examined such records, documents and matters of law 
and satisfied myself as to such matters of fact as I have considered relevant for purposes of this opinion.  

On the basis of the foregoing, I am of the opinion that:  

1. The Company is a corporation duly organized and existing under the laws of the State of Delaware and is duly authorized to carry on the 
business in which it is engaged.  

2. The Plan has been duly and validly authorized and adopted and the 8000 shares of common stock of the Company which may be issued and 
sold from time to time upon the exercise of options granted in accordance with the Plan or granted as restricted stock have been duly authorized 
for issuance and will, when issued, sold and paid for in accordance with the Plan, be validly issued, fully paid and non-assessable.  

I do not purport to cover herein the application of the securities laws of various states to sales of the shares.  

I hereby consent to the use of this opinion as an exhibit to the Registration Statement.  

Very truly yours,  

 

s/Stephen R. Bosin 
 
  Stephen R. Bosin 



Exhibit 23.1  

Consent of Independent Accountants  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated January 31, 1996, which 
appears on page 17 of the Curtiss-Wright Corporation 1995 Annual Report, which is incorporated by reference in the Curtiss-Wright 
Corporation Annual Report on Form 10-K for the year ended December 31, 1995. We also consent to the incorporation by reference of our 
report on the Financial Statement Schedule, which appears in such Annual Report on Form 10-K.  

 
 

End of Filing  
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  Price Waterhouse LLP 
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