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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 3. Incorporation of Documents by Reference

The following documents filed by Curtiss-Wright @oration (the "Corporation" or the "Registrant"}iwihe Securities and Exchange
Commission (the "Commission") are incorporated inclog reference:

(a) Registrant's annual report on Form 10-K forfibeal year ended December 31, 1995;
(b) Registrant's quarterly report on Form 10-Qtfer quarterly period ended March 31, 1996; and

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

In addition, all documents subsequently filed by @orporation pursuant to Sections 13(a), 13(cpridt15(d) of the Securities Exchange

of 1934, prior to the filing of a post-effective amdment which indicates that all securities offdrade been sold or which deregisters all
securities then remaining unsold, shall be deeméxe incorporated by reference into Registrati@ie®hent 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 Expertsand Counsel
Not applicable

Item 6. Indemnification of Directorsand Officers

Registrant's indemnification obligations are goeeriby Article 8 of Registrant's Restated Certitcat Incorporation (incorporated by
reference to Exhibit 3(a) to Registrant's quartezlyort on Form 10-Q for the quarterly period endede 30, 1987) and by Section 145 of the
Delaware General Corporation Law which providefodews:

(a) A corporation may indemnify any person who wass a party or is threatened to be made a parayny threatened, pending or completed
action, suit or proceeding, whether civil, criminatiministrative or investigative (other than aticacby or in the right of the corporation) by
reason of the fact that he is or was a directdicerf employee or agent of the corporation, arrisvas serving at the request of the corpor:

as a director, officer, employee or agent of anotiogporation, partnership, joint venture, trusbtrer enterprise, against expenses (including
attorneys' fees), judgments, fines and amountsipadttiement actually and reasonably incurrediibbyin connection with such action, suit

or proceeding if he acted in good faith and in anne he reasonably believed to be in or not opptséte best interests of the corporation,
and, with respect to any criminal action or progeggdhad no reasonable cause to believe his condasunlawful.



The termination of any action, suit or proceedigguzigment, order, settlement, conviction, or upgulea of nolo contendere or its
equivalent, shall not, of itself, create a presuampthat the person did not act in good faith and manner which he reasonably believed t
in or not opposed to the best interests of thearatppn, and, with respect to any criminal actiorppmceeding, had reasonable cause to be
that his conduct was unlawful.

(b) A corporation may indemnify any person who wass a party or is threatened to be made a parany threatened, pending or completed
action or suit by or in the right of the corporatito procure a judgment in its favor by reasorheffact that he is or was a director, officer,
employee or agent of the corporation, or is or 8&sing at the request of the corporation as autireofficer, employee or agent of another
corporation, partnership, joint venture, trust tivas enterprise against expenses (including atystriees) actually and reasonably incurred by
him in connection with the defense or settlemerguath action or suit if he acted in good faith and manner he reasonably believed to be in
or not opposed to the best interests of the cotiporand except that no indemnification shall bedenan respect of any claim, issue or matter
as to which such person shall have been adjudged liable to the corporation unless and only todktent that the Court of Chancery or the
court in which such action or suit was brought stietermine upon application that, despite the didation of liability but in view of all the
circumstances of the case, such person is faidyeasonably entitled to indemnity for such expsmvegkich the Court of Chancery or such
other court shall deem proper.

(c) To the extent that a director, officer, empleys agent of a corporation has been successfileomerits or otherwise in defense of any
action, suit or proceeding referred to in subsesti@) and (b) of this section, or in defense gfeaim, issue or matter therein, he shall be
indemnified against expenses (including attornfges) actually and reasonably incurred by him innaztion therewith.

(d) Any indemnification under subsections (a) amdaf this section (unless ordered by a court)ldf@made by the corporation only as
authorized in the specific case upon a determinatiat indemnification of the director, officer, ployee or agent is proper in the
circumstances because he has met the applicabiasthof conduct set forth in subsections (a) &paf{ this section. Such determination
shall be made (1) by the board of directors by poritg vote of a quorum consisting of directors wiiere not parties to such action, suit or
proceeding, or (2) if such a quorum is not obtali@adr, even if obtainable a quorum of disinterdstegectors so directs, by independent legal
counsel in a written opinion, or (3) by the stodklaws.

(e) Expenses (including attorneys' fees) incurnedrbofficer or director in defending any civiljroinal, administrative or investigative
action, suit or proceeding may be paid by the c@ipon in advance of the final disposition of swdtion, suit or proceeding upon receipt of
an undertaking by or on behalf of such directoofficer to repay such amount if it shall ultimatdélg determined that he is not entitled to be
indemnified by the corporation as authorized iis g@ction. Such expenses (including attorneys) feesrred by other employees and agents
may be so paid upon such terms and conditionsyif as the board of directors deems appropriate.

(f) The indemnification and advancement of expemsesided by, or granted pursuant to, the othessations of this section shall not be
deemed exclusive of any other rights to which trseseking indemnification or advancement of expens®g be entitled under any bylaw,
agreement, vote of stockholders or disinterestegttiirs or otherwise, both as to action in hiscidficapacity and as to action in another
capacity while holding such offic



(9) A corporation shall have power to purchase magthtain insurance on behalf of any person whao isas a director, officer, employee or
agent of the corporation, or is or was servindiatrequest of the corporation as a director, affiemployee or agent of another corporation,
partnership, joint venture, trust or other entesgagainst any liability asserted against him andrred by him in any such capacity, or aris
out of his status as such, whether or not the e¢atjpm would have the power to indemnify him agamsh liability under this section.

(h) For purposes of this section, references te tttrporation” shall include, in addition to theuking corporation, any constituent
corporation (including any constituent of a consitt) absorbed in a consolidation or merger whfdts separate existence had continued,
would have had power and authority to indemnifyditectors, officers, and employees or agentshabany person who is or was a director,
officer, employee or agent of such constituent coafion, or is or was serving at the request ohaanstituent corporation as a director,
officer, employee or agent of another corporatpartnership, joint venture, trust or other enter@rshall stand in the same position undetr
section with respect to the resulting or survivilogporation as he would have with respect to swctstituent corporation if its separate
existence had continued.

(i) For purposes of this section, references tbépenterprises” shall include employee benefiig@laeferences to "fines" shall include any
excise taxes assessed on a person with respatt tngloyee benefit plan; and references to "sgrairthe request of the corporation” shall
include any service as a director, officer, empéoge agent of the corporation which imposes dudiesor involves services by, such director,
officer, employee or agent with respect to an eygxobenefit plan, its participants or beneficigraesd a person who acted in good faith and
in a manner he reasonably believed to be in thezant of the participants and beneficiaries ofrapleyee benefit plan shall be deemed to
have acted in a manner "not opposed to the besests of the corporation” as referred to in thigisn.

()) The indemnification and advancement of expemsesided by, or granted pursuant to, this secsiaall, unless otherwise provided when
authorized or ratified, continue as to a person W ceased to be a director, officer, employeagent and shall inure to the benefit of the
heirs, executors and administrators of such a perso

I[tem 7. Exemption from Registration Claimed

Not applicabl e.

Item 8. Exhibits

Exhi bit No. Description of Docunent
a1 Curti ss-Wight Corporation 1996 Stock Plan for
Non- Enpl oyee Directors.
5.1 Opi nion of Stephen R Bosin, Esg.
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 alss are being made, a post-effective amendmehistoegistrant statement to include any
material information with respect to the plan aftdbution not previously disclosed in the registna statement or any material change to
such information in the registration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr the purposes of determining any liabilityder the Securities Act of 1933, each fil
of the registrant's annual report pursuant to 8ectB(a) or Section 15(d) of the Exchange Act (@hdre applicable, each filing of an
employee benefit plan's annual report pursuanetdi@ 15(d) of the Securities Exchange Act of )9Bat is incorporated by reference in
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question as to thike such indemnification by it is against
public policy as expressed in the Act and will lnegrned by the final adjudication of such iss<



Pursuant to the requirements of the SecuritiesoA&B33, the registrant, Curti8§right Corporation, certifies that it has reasoeapiounds t
believe that it meets all the requirements fonfjlon Form S-8 and has duly caused this registrat@atement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the ToMayndhurst, State of New Jersey, on June 186199

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpaéow by the following persons in the

capacities and on the dates indicated:
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Exhibit 4.1
CURTISSWRIGHT CORPORATION

1996 STOCK PLAN FOR NON-EMPLOYEE DIRECTORS

The Curtiss-Wright Corporation 1996 Stock PlanNan-employee Directors is designed to enhancelihigyaof the Company to attract and
retain exceptionally qualified individuals and test them with a proprietary interest in the groestid performance of the Company.

For purposes of this Plan, unless otherwise inditahe term "Company" shall mean Curtiss-Wrightp@eation.
1. Eligibility

All directors of the Company who are not during tlen of this Plan and who have not previously beféiners or employees of the Comps
shall participate in this Plan.

2. Definitions
As used in this Plan, the following terms shall ééve meanings set forth:
(a) "Board" means the Board of Directors of the @any.

(b) A "Change in Control" shall be deemed to haseuored for the purposes of the Plan on the dateadrrence of any of the events set f
in clauses (1), (2) and (3) of this subparagraph;

(1) the date the Company acquires knowledge ofilihg under the Exchange Act of a statement oneSicife 13D, or any amendment ther
relating to a transaction or series of transactinvghich any person or group deemed a person udeetion 13(d)(3) of the Exchange Act
shall have become the beneficial owner, directlindirectly (with beneficial ownership determinesigrovided in Rule 13d-3, or any
successor rule, under the Exchange Act), of séesiif the Company entitling the person or groupG% or more of all votes to which alll
shareholders of the Company would be entitled énelection of directors were an election held arhslate; provided, that any shares held
prior to January 1, 1996 by a person or group viled br who would have been obligated to file a&lile 13D or 13G with respect to
beneficial ownership of securities of the Company affiliate or associate as of January 1, 19%ngfsuch person, any beneficiary or any
trust or estate included in any such person orgrany member of the family of any such person,tamst or estate (including the trustees or
executors thereof) established by or for the béoréfny such person, or any charitable foundatidmether a trust or a corporation (including
the trustees and directors thereof) establisheat ligr the benefit of any such person (in each caiséExisting Shareholder"), shall be
excluded from the shares held by any person orpgfaupurposes of determining whether the foreg@éo threshold for securities
ownership has been reached by such person or gaadmprovided further that, notwithstanding theefming, the securities beneficially
owned by any Existing Shareholder shall not bexetueed from the securities beneficially owned by @erson or group if such person or
group includes any person who is not an Existingr&older ani



such person or group has beneficial ownership airiges of the Company having 20% or more of alies in the election of directors;

(2) the date on which there is a failure of indivats who were members of the Board as of AprillBB6 to constitute at least a majority of
the Board, unless the election (or the nominatarefection by the shareholders) of each new diregais approved by a vote of at least two-
thirds of the total of such individuals then stilloffice and such other directors as may previphslve been elected or nominated pursuant to
such a two-thirds vote; or

(3) the date of approval by the shareholders ofXbmpany of an agreement ( a "reorganization agee&dnproviding for (i) the merger or
consolidation of the Company with another corporain which the Company is not the surviving cogtimn, or pursuant to which its
common stock is converted, other than a mergereviier shareholders of the Company immediately poithe merger or consolidation
beneficially own, immediately after the merger onsolidation, shares of the corporation issuindy@assecurities in the merger or
consolidation entitling such shareholders to 50%more of all votes to which all shareholders offsaorporation would be entitled in the
election of directors or where the members of tharBl of the Company immediately prior to the memeronsolidation constitute,
immediately after the merger or consolidation, gamiy of the Board of the corporation issuing castsecurities in the merger or
consolidation, or (ii) the sale or other dispositar liquidation of all or substantially all of tleessets of the Company; provided, however that
notwithstanding anything to the contrary in thiaRIno transaction or series of transactions sbalstitute a "Change in Control" as to any
Non-employee Director if such transaction or seriegafisactions required such Non-employee Directdretidentified in any United States
securities law filing as a person or a member gfgmoup acquiring, holding or disposing of benafi@wnership of the Company s securities
and effecting a "Change in Control" as defined imere

(c) "Code" means the Internal Revenue Code of 188Gmended from time to time.

(d) "Deferred Cash Account" means an account @stedal under this Plan for a Non-employee Direatorhich all or portions of his or her
committee meeting fees and regular stipulated cosgt®n have been or are to be credited in the fdroash.

(e) "Deferred Shares Account" means an accounblesiad under this Plan for a Non-employee Diretarhich all or portions of his or her
committee meeting fees and regular stipulated cosgt@®n have been or are to be credited in the &r8hares.

(f) "Fair Market Value" shall mean, with respectatay Shares, the simple average of the high angt@mes of such Shares on the New York
Stock Exchange on the date as to which Fair Markdie is to be calculated (or, if there is no tradon the New York Stock Exchange on
such date, then on the first previous date on wttieke is such trading);

(9) "Nor-employee Director” shall mean a director who méwgseligibility requirements of Section 1, here



(h) "Restricted Stock" shall mean any Shares gdaRtgsuant to Section 5 of this Plan, provided sliah definition shall remain operative
only as to Shares as to which the restriction$ostt herein have not lapsed,;

(i) "Shares" shall mean shares of the common stbthe Company, $ 1.00 par value.
3. Administration of this Plan

This Plan shall be administered by the Secretath@fCompany (the "Secretary"). The Secretary $tale full power and authority to
construe, interpret and administer this Plan. Téer&ary may issue rules and regulations for adination of this Plan. All decisions of the
Secretary shall be final, conclusive and bindingrupll parties, including the Company, the stockbad and the directors. In the event of the
absence or inability of the Secretary, any AssisEatretary shall have the authority to act inptége.

Subject to the terms of this Plan and applicable the Secretary shall have full power and authio(ij to interpret and administer this Plan
and any instrument or agreement relating to ResttiStock granted under this Plan; (ii) to establésnend, suspend or waive such rules and
regulations and appoint such agents as the Secsttall deem appropriate for the proper administmaof this Plan; and (iii) to make any
other determination and take any other actionttimSecretary deems necessary or desirable fadinénistration of this Plan.

4. Shares Available for Grant
Subject to adjustment as provided below:
(a) Sources of Shares Deliverable Under this Pday.Shares granted pursuant to this Plan shalidra freasury Shares.

(b) Adjustments. In the event that the Secretaajl sletermine that any dividend or other distribat{(whether in the form of cash, Shares,
other securities, or other property), recapitalmatstock split, reverse stock split, reorganmatimerger, consolidation, split-up, spin-off,
combination, repurchase or exchange of Sharesher stcurities of the Company, issuance of warmndsher rights to purchase Shares or
other securities of the Company, or other simitaporate transaction or occurrence affects theeShauch that an adjustment is determined
by the Secretary to be appropriate in order togumedilution or significant enlargement of the biéseor potential benefits intended to be
made available under this Plan, then the Secrstal, in such manner as he or she may deem etgjitadjust the number of Restricted St
Shares outstanding hereunder; provided, howevat athy fractional Shares created by such transaotioccurrence may in the discretion of
the Secretary be rounded upwards to full Sharabetend that no fractional Shares shall remaistaotiing hereunder. Notwithstanding any
such corporate transaction or occurrence, no adgrstshall be made in the number of RestrictedkS&tares to be granted to new Non-
employee Directors who are elected after the oeocwe of any such corporate transaction or occuer



5. Grants of Restricted Stock

(a) Initial Grants. The Company, as of the effeetiate of this Plan, shall grant to each then atifd®n-employee Director of the Company,
that number of Shares of Restricted Stock as bagk a Fair Market Value of $13,300, calculatedfdbke effective date of grant, provided
however that if such calculation shall producesultethat includes fractional Shares, such fragi@hares shall be rounded upwards to full
Shares.

Upon the initial election of any new Non-employeieebtor of the Company subsequent to but withie fpears of the effective date of this
Plan, the Company, as of the effective date of sigst Non-employee Director's initial election, $tgghnt to such new Non-employee
Director that number of Shares of Restricted Saxkhall have a Fair Market Value equal to the yebdf increasing $13,300 at an annual
rate of 2.96%, compounded monthly from the effectiate of this Plan, calculated as of the effeaate of such new Non-employee
Director's election, provided however that if sealhculation produces a result that includes aivaat Share, such fractional Share shall be
rounded upwards to a full Share.

(b) Subsequent Grants. On the fifth anniversahefinitial grant of Restricted Stock under thiarPto any Non-employee Director who shall
then remain a Non-employee Director, the Compasipfauch anniversary, shall grant to such remgihionemployee Director that numk
of Shares of Restricted Stock as shall have aNfaiket Value equal to the product of increasing,808 at an annual rate of 2.96%,
compounded monthly from the effective date of #ln, calculated as of the effective date of thewamsary in question, provided however
that if such calculation produces a result thaluites a fractional Share, such fractional Shar#é bbaounded upwards to a full Share.

6. Features of Restricted Stock

(a) Custody of Shares. Restricted Stock Sharegagtdrereunder shall be held by the Company oefisesentative for the account of the
recipient until the restrictions expire, whereupassuming no event has occurred that would effémtfaiture of the recipient's interest in the
Shares, a certificate or certificates evidencingesinicted ownership of such Shares shall be deld/eo the recipient.

(b) Share Certificates. Should it become necessacgpnvenient to issue certificates for Restrickalck, such certificates shall be subject to
such stop transfer orders and other restrictionb@aSecretary may deem advisable under this Pidrte rules, regulations, and other
requirements of the Securities and Exchange Cononisany stock exchange upon which such Sharether securities are then listed, and
any applicable Federal or state securities lawd tlam Secretary may cause a legend or legendspatlmn any such certificates to make
appropriate reference to such restrictions.

(c) Nature of Restrictions. During the period dftrections relevant to any Restricted Stock issueictunder neither such Restricted Stock nor
any right under it may be sold, pledged, alienaad¢idiched, transferred, assigned or otherwise eineted other than by will or the laws of
descent and distribution or as otherwise provide@in (a transfer may be made pursuant to a ge@idfomestic relations order as defined by
the Code or Title | of the Employee Retirement imeocSecurity Act or the rules thereunder), and anpgrted sale, pledge, alienation,
attachment, transfer, assignment or encumbrancedhghall be void and unenforceable against tha2my.



(d) Other Incidents of Ownership. The recipientshaf Restricted Stock shall receive all dividertts¢on, and shall be entitled to vote them
in any matter in which shareholders of the Compsrafl be entitled to vote. All such rights shalléercisable during the recipient's lifetime
only by the recipient or, if permissible under aggible law, by the participant's guardian or legglresentative.

(e) Duration of Restrictions. As to each recipitra restrictions on Restricted Stock granted heteushall last for the shorter of (a) five ye
from the date of grant or (b) until such time a& $lervice of the recipient as a Non-employee Dareaft the Company shall have ended by
reason of his or her (i) death or disability oy féilure to be reelected if such failure doesmesult from his or her resignation from the Board
or from his or her decision not to stand for regtet provided, however, that in no event shallpleeod of restrictions terminate within less
than six months after the date of grant for angoesother than death or disability.

(f) Forfeiture of Restricted Stock. In the everd tiecipient's membership on the Board shall tertaipgor to the completion of five years of
service as a Non-employee Director from and afgnaat of Restricted Stock hereunder by reasonsofthher resignation from the Board or
by reason of his or her decision not to standédeglection, all such Restricted Stock Shares gratatédm or her hereunder less than five y
prior to such termination, including all right,l¢itand interest of the recipient therein, shalfdyéeited by the recipient in their entirety and
shall revert to the Company.

(g) Change of Control. Notwithstanding any othesigion hereof, a Change of Control shall resuthimimmediate lapse of all restrictions
on Restricted Stock that was granted hereundeaneinths or more prior to the Change of Control. Upach event certificates evidencing
unrestricted ownership of Shares that have congedfeestriction shall promptly be delivered to #féected directors, and, to the extent not
already done pursuant to Section 6(b) hereof,fimates reflecting the remaining restrictions sipatimptly be delivered to directors who then
have Shares that have not yet come free of raetrict

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

(a) Election to Receive Meeting Fees and RegulauBted Compensation in Shares in Lieu of Cashjedti to the terms and conditions of
this Plan, a Non-employee Director may elect tenex Shares of common stock in lieu of all or atiparof the director meeting fees and all
or a portion of the quarterly installments of reayudtipulated compensation that would otherwispdyable in cash by the Company for his or
her service as a director. Such election shall Adenin accordance with Section 7(c). As to Shdrasthe recipient does not elect to defer
pursuant to Section 7(b), below, the number of &émounded up to the next whole Share in the eveafractional Share) to be paid in lieu
of any meeting fee and any given installment ofitaegstipulated compensation, or portion thereladlishe the quotient that results from the
division of the dollar value of the fee or instadlm, or portion thereof, by the Fair Market Valdesbares as of the date the fee or installment
would have become due and payable to the direaiitmot been for his or her election hereundartdAShares that the recipient does elect
to defer pursuant to Section 7(b), the number efr&hshall be calculated as in the preceding semtxcept that, instead of the F



Market Value, a figure of ninety and nine tenths gent (90.9%) of the Fair Market Value shall bediExcept with respect to any Shares the
director has elected to defer pursuant to Sectjbj ertificates representing Shares payable helesushall be delivered to the Nemploye:
Director as soon as practicable.

(b) Deferrals of Meeting Fees and Regular Stipdl&@empensation. Subject to the terms and conditibtisis Plan, a Nommployee Directc
may elect to defer all or a portion of the Sharagaple under Section 7(a) and all or portions efdinector meeting fees and installments of
regular stipulated compensation payable in casthéy¥ompany for his or her service as a directotife calendar year. Such elections shall
be made in accordance with Section 7(c). A Non-eye® Director who elects to so defer shall havedeigrred Shares deferred in the form
of Shares and any deferred cash meeting fees ahdrtstallments of regular stipulated compensalieferred in the form of cash.

(c) Elections.

(1) All elections under Sections 7(a) and 7(b) Is#l be made in writing and delivered to the Séang of the Company and (B) be
irrevocable. All elections for payments or defesrial the form of Shares shall be made before Julfytthe year prior to the year in which the
Shares or director's meeting fees and installma&nisgular stipulated compensation are to be eamarkpt that (i) in 1996 an eligible
participant's election may be made within thirtyslafter the effective date of the Plan, and (iijhie case of an individual who becomes a
Non-employee Director during a calendar year the mleghay be made within thirty days after he or sBeomes a Non-employee Director,
provided, however, that in the event of eithen(i)

(i) the election shall not be effective with respto meeting fees and installments of regulantdiigd compensation earned in whole or in
part during the first six months following the dlea. Elections for deferrals in the form of castdar Section 7(b) shall be made on or before
December 31 prior to the year the director's mgetes or installments of regular stipulated conspéion are to be earned, except that (i) in
1996 an eligible participant's election may be madkin thirty days after the effective date of fAkan, and (ii) in the case of an individual
who becomes a Non-employee Director during a caleyéar the election may be made within thirty dafysr he or she becomes a Non-
employee Director, provided, however, that in therg of either (i) or (ii) the election shall na bffective with respect to meeting fees and
installments of regular stipulated compensatiomeeiin whole or in part during such thirty day periDeferral elections shall also specify
(A) the portions (in 10% increments) to be defermed (B) the future date or dates on which defearadunts are to be paid or the future
event or events upon the occurrence of which tierda amounts are to be paid and the method ahpay(lump sum or annual installme
of approximately equal amounts (up to 10)), progidewever, that in no event shall any such eladb® structured in a manner that could
result in a deferral of less than two years fromdhte of election, or that could result in theededfl of any future payment or installment to a
date later than the twenty-fifth anniversary of tlae of the election. In the event of an electinder Section 7(a) for director meeting fees or
installments of regular stipulated compensatiobg@aid in Shares, the election shall specify tréign (in 10% increments) to be so paid.
Any change with respect to the terms of an elediiorfA) the payment of director meeting fees atatiments of regular stipulated
compensation under Section 7(a) from Shares to@agite versa and (B) the amount



any deferral in the form of Shares and the timingraount of payments from the Deferred Shares Aacsioall be effective six months
following such change in the election.

(2) Credit of Deferrals. A Non-employee Directoravhas elected to defer Shares under Section 7éltl)relseive a credit to his or her
Deferred Shares Account for each deferral actidve fumber of Shares so credited for each defestmrashall be as determined in
accordance with Sections 7(a) and 7(b). A Momployee Director who has elected to defer castpeosation under Section 7(b) shall rece
a credit to his or her Deferred Cash Account fahedeferral action. The amount of such credit ségllal the amount of the deferral in
question. The timing of each credit under thisisacthall be as of the date that the fee or imstatit to which the credit relates would have
become due and payable to the director had it @em lfor his or her election or elections hereunder.

(3) Dividends and Interest. Each time a cash divids paid on the Shares, a Non-employee Direchar mas Shares credited to his or her
Deferred Shares Account shall receive a credis@imh dividends on the dividend payment date t@hiser Deferred Shares Account;
provided dividends paid with respect to Sharestgrhonder Section 7(a) shall not be credited tdt&kerred Shares Account but shall inst
be promptly paid directly to such Non-employee Blioe unless such director shall have elected terdeteipt of the Shares to which the
dividend relates as provided in Section 7(b). Tim@ant of the dividend credit shall be the numbeBbéres (rounded to the nearest one-
hundredth of a Share) determined by multiplyingdhédend amount per Share by the number of Shaestited to such director's Deferred
Shares Account as of the record date for the diddend dividing the product by the Fair Market \&aper Share on the dividend payment
date. The Cash Account of a Non-employee Dirediall be credited on the first business day of emtbndar quarter with interest on such
account's balance at the end of the precedingeyuadyable at a rate equal to the pre-tax cosbobwing of the Company on such date as
determined from time to time by the Chief Finan&dficer, Controller or Treasurer of the Company.

(4) Payouts. Deferred Cash Accounts will be paitilmeash and Deferred Shares Accounts shall eqaiin full Shares, provided, howey
that, on the occasion of the payment of the finsldllment of Shares to be made out of a DeferhadeS Account, fractional Shares totaling
less than a full Share shall be rounded upwardsetmext full Share. Cash amounts credited to @ed Cash Account and certificates
representing Shares credited to a Deferred Sharesuit shall be delivered to the Nemployee Director as soon as practicable follovtira
termination of the deferral, or when they woulddree due in terms of the deferral, and consisterethith.

(d) No Stock Rights. The deferral of Shares infdefierred Shares Account shall confer no rights uperNon-employee Director in whose
name such account exists, as a shareholder ofahmp&ny or otherwise, with respect to the Shared ineduch Deferred Shares Account, but
shall confer only the right to receive such Shareslited as and when provided herein.

(e) Change in Control. Notwithstanding anythinghe contrary in this Plan or any election, in therd a Change in Control occurs, amounts
and Shares credited to Deferred Cash Accounts aferi@d Share Accounts shall be promptly distridutethe appropriate Non-employee
Directors.



(f) Beneficiaries. A Non-employee Director may dgsite at any time and from time to time a benefyciar his or her Deferred Cash and
Deferred Shares Accounts in the event either dr bbsaid accounts may be paid out following hisier death. Such designation shall be in
writing in such form as may be prescribed by thenfany and shall be received by the Company at 8adays prior to the death to be
effective.

8. Amendment and Termination
Except to the extent prohibited by applicable land anless expressly provided in this Plan:

(a) Amendments to this Plan. The Board may amdtet, auspend, discontinue or terminate this Plahomt the consent of any stockholder,
participant, other holder or beneficiary of Res&itStock or other person; provided, however, (lpthe provisions of the Plan may not be
amended more than once every six months othertthemmport with changes in the Code or the rulesethnder, and (b) no such action st

(i) increase the benefits accruing to directorsauntis Plan,
(i) increase the quantum of Stock that may beedsunder this Plan;
(iif) materially modify the requirements as to didjty for participation in this Plan; or

(iv) adversely affect the rights under any RestdcBtock theretofore granted under this Plan oritfies to any amounts or Shares theretofore
credited to a Deferred Cash Account or a Deferieat& Account.

(b) Correction of Defects, Omissions and Inconsigies. The Secretary may correct any defect, sugpyomission, or reconcile any
inconsistency in this Plan or any Restricted Stadke manner and to the extent he or she shathdkssirable to carry this Plan into effect.

9. General Provisions

(a) Withholding. The Company is authorized to wialthfrom any Restricted Stock Shares granted amd finy dividends to be paid on
Restricted Stock the amount (in cash, Shares, strrities, or other property) of any taxes resiio be withheld in respect of a grant,
payment or settlement of Restricted Stock Sharempmpayment of dividends under such RestrictedkSEhares or under this Plan and to
take such other action as may be necessary inpih@n of the Company to satisfy all obligations foe payment of any such taxes.

(b) No Limit on Other Compensation Arrangementsthifg contained in this Plan shall prevent the Canypfrom adopting or continuing in
effect other or additional compensation arrangesyentd such arrangements may be either generatlicaple or applicable only in specific
cases.

(c) No Right to Continued Board Membership. Thengjif a benefit hereunder shall not be construegiasg a participant the right to be
retained as a director of the Company. The Boarg amany time fail or refuse to nominate a partcipfor election to the Board, and the
stockholders of the Company may at any electidrofaiefuse to elect any participant to the Boasgffrom any liability or claim under this
Plan or any grant hereund



(d) Governing Law. The validity, construction, agfflect of this Plan and any rules and regulati@hating to this Plan shall be determined in
accordance with the laws of the State of Delawarkapplicable Federal law.

(e) Severability. If any provision of this Planamy grant or deferral hereunder is or becomes @eésned to be invalid, illegal, or
unenforceable in any jurisdiction, or as to anysparor any other grant or deferral, or would digifypi¢his Plan or any grant or deferral under
any law deemed applicable by the Secretary, sun¥igion shall be construed or deemed amended twicorio applicable laws, or if it
cannot be so construed or deemed amended withnathie idetermination of the Secretary, materiallgraig the intent of this Plan or the gr:
or deferral, such provision shall be stricken asttch jurisdiction, person, grant or deferral, #reremainder 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 oy grant or deferral, nor any account pertaitivegeto shall create or be construed to
create a trust or separate fund of any kind odacfary relationship between the Company and aggzaiht or any other person. To the extent
that any person acquires a right to receive Shareash from the Company pursuant to this Plarh sighit shall be no greater than the right
of any unsecured general creditor of the Company.

(9) No Fractional Shares. No fractional Sharesl &lmissued or delivered pursuant to this Plan.

10. Effective Date of this Plan

Contingent upon its approval by a majority of thargholders of the Company, this Plan shall becgife as of April 12, 1996.
11. Term of this Plan

No Restricted Stock Shares shall be granted uinitePtan on or after the tenth anniversary offitsative date, nor shall any compensat
payable to a Non-employee Director be payable er&hor deferred under this Plan after such arsavgr However, unless otherwise
expressly provided in this Plan or in the restoics or provisions applying to Restricted Stock 8hanreviously issued or deferrals previously
made, any Restricted Stock Shares theretoforeagtantd deferrals theretofore made may remain outistg beyond such date (subject to the
provisions of Section 7(c)(1)) and the authoritythed Secretary to interpret, construe, adminigterraake determinations under this Plan, and
the authority of the Board to amend this Plan,lsdwend beyond such tenth anniversi



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 Fora8 S
Gentlemen:

| have acted as counsel to Curtiss-Wright Corponata Delaware corporation (the "Company"), in aarion with the Company's
Registration Statement on Form S-8 (the "Registnaitatement”) pursuant to the Securities Act &31%s amended, relating to the issuance
of common stock and stock options under the Conipdr386 Stock Plan for Non-Employee Directors (fAklan"). This opinion is being
furnished in response to Item 601 of Regulation &Ad the instructions to Form S-8.

| am familiar with the proceedings to date withpest to the proposed offering and have examineld seeords, documents and matters of
and satisfied myself as to such matters of fatt@ve considered relevant for purposes of thigsiopi

On the basis of the foregoing, | am of the opirtioat:

1. The Company is a corporation duly organizedexisting under the laws of the State of Delawatiarduly authorized to carry on the
business in which it is engaged.

2. The Plan has been duly and validly authorizetiadopted and the 8000 shares of common stocled@tmpany which may be issued and
sold from time to time upon the exercise of optigranted in accordance with the Plan or grantegstsicted stock have been duly author
for issuance and will, when issued, sold and paidrf accordance with the Plan, be validly issdally paid and non-assessable.

| do not purport to cover herein the applicationitef securities laws of various states to salekeofhares.
| hereby consent to the use of this opinion asxduibé to the Registration Statement.
Very truly yours,

s/ Stephen R. Bosin

St ephen R. Bosin



Exhibit 23.1
Consent of Independent Accountants

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated January 31, 1996, which
appears on page 17 of the Curtiss-Wright Corpanat@95 Annual Report, which is incorporated by mefiee in the Curtiss-Wright
Corporation Annual Report on Form 10-K for the yeaded December 31, 1995. We also consent to tleegiaration by reference of our
report on the Financial Statement Schedule, whigiears in such Annual Report on Form 10-K.

s/ Price Waterhouse LLP
Price Waterhouse LLP
Morri stown, New Jersey
June 19, 1996

End of Filing
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