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CALCULATION OF REGISTRATION FEE

Proposed maximum  Proposed maximum

Amount to be offering price per aggregate offering Amount of
Title of securitiesto beregistered registered (a) unit price registration fee
Common Stock, par value $1.00 per
share 2,500,000 shares | $54.18 (c) $135,450,000 (c $15,942.47 (d
Preferred Stock Purchase Rig 2,500,000 right: —(e) —(e) None

(@)

(b)

(©

(d)

(€)

This Registration Statement, pursuant to Rliuhder the Securities Act of 1933, covers antard@nate number of additional shares
of Common Stock with respect to the shares regidtbereunder in the event of a stock split, stoekleind or similar transactiol

Shares to be offered and sold under the CeMtisght Corporation 2005 Omnibus Long-Term InceatRian (the “2005 Plan”) consist
of (i) 2,385,000 shares not previously registened @) 115,000 shares previously registered feu@ice under the Curtiss-Wright
Corporation 1995 Long-Term Incentive Plan (the ‘A%9an”) filed on December 15, 1995 (Registratian B3-65073). Shares may no
longer be issued under the 1995 Plan and may anbffered and sold under the 2005 P

Calculated pursuant to Rule 457(c) and (h) uperbasis of the average of the high and low pr{$&4.70 and $53.65) of a share of the
Common Stock as reported for New York Stock Exclea@gmposite transactions on July 6, 2(

The Registrant previously paid a registration {28297 to register 500,000 shares of Common Sharcissuance under the 1995 PI
which shares have been the subject of two 2 faodkssplits since the filing of the associated F@#8 registration statement. Effective
May 19, 2005, the Registrant terminated the 1998 Rlith respect to new awards, though it remaireffiect with respect to awards
granted prior to termination. As of the terminatitate, 115,000 shares registered under the regstistatement for the 1995 Plan had
not been sold, were not subject to outstanding @syand are therefore removed from registrationsint to Rule 457(p) under the
Securities Act, the aggregate total registratiende$15,942.47 is offset by the registration feesviously paid by the Registrant with
respect to such unsold shares (in the amount of)$

Included in the offering price of the Commondt being registered hereby. Until the Distribut@ate, as defined in the Rights

Agreement providing for the Preferred Stock PuretRights, such Rights will be transferable onlytwilie Common Stock and will be
evidenced by the certificates evidencing the Com&imtk.

This Registration Statement shall becoffextve immediately upon filing as provided in Rul62(a) under the Securities Act of 1933.




EXPLANATORY NOTE

This registration statement onnr&-8 (the “Registration Statement”) relates tordggstration of 2,500,000 shares of Common
Stock that may be issued under the Curtiss-Wrigitp@ration 2005 Omnibus Long-Term Incentive Plée (2005 Plan”). The 2,500,000
shares of Common Stock being registered undeRtbigstration Statement are comprised of: (i) 2,885 ,shares not previously registered
and (ii) 115,000 shares previously registeredgsuance under the Curtiss-Wright Corporation 1989%gLTerm Incentive Plan (Registration
No. 3:-65073). None of the shares being registered hdexuelating to the 1995 Plan may be issued ur#ei®95 Plan; such shares may
only be offered and sold under the 2005 Plan. Tégiskrant terminated the 1995 Plan effective May2D®5 with respect to new awards. In
accordance therewith, this Registration Statemisot@onstitutes Post-Effective Amendment No. lhFEorm S8 Registration Statement M
33-65073 removing from registration 115,000 shafgSommon Stock registered for issuance under 885 Plan.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporagseference into this Registration Statement tilewing documents filed by it with the
Commission (Commission File No. 1-134):

(a) the Registrant’s Annual ReportForm 10-K for the fiscal year ended December2B04;
(b) the Registrant’s Quarterly Remm Form 10-Q for the quarterly period ended Madt, 2005;

(c) the Registrant’s Current Repam Form 8-K dated on the front covers FebruaB005, March 1, 2005, March 28, 2005, April
7, 2005, May 9, 2005 and May 24, 2005; and

(d) the description of (i) the CommStock of the Registrant contained in Amendment N dated May 24, 2005, to the
Registrant’s Registration Statement on Form 8-Aflie registration of the Common Stock pursuar@dotion 12(b) of the Securities
Exchange Act of 1934 (the “Exchange Act”) andttii¢ Preferred Stock Purchase Rights of the Registantained in the Amendment No. 2,
dated May 24, 2005, to the Registrant’s Registnaitatement on Form 8-A, for the registration & Registrant’s Preferred Stock Purchase
Rights pursuant to Section 12(b) of the Exchange &uwd any updates of such descriptions contameay registration statement, report or
amendment thereto of the Registrant hereafter €ileter the Exchange Act.

In addition, all documents subsedlyefiled by the Registrant pursuant to Sectioii@}313(c), 14 or 15(d) of the Exchange Act,
prior to the filing of a poseffective amendment to this Registration Statermdmth indicates that all securities offered herahye been soli
or which




deregisters all securities then remaining unsdldll ¥e deemed to be incorporated by referencadmaade a part of this Registration
Statement from the date of filing of such documents

Item 4. Description of Securities.
Not applicable.
[tem 5. Interestsof Named Expertsand Counsal.

The legality of the securities stgred hereby has been passed upon by Paul JnEeidsq., Associate General Counsel and
Assistant Secretary of the Registrant. Mr. Ferdenpaid a salary and a bonus by the Registraptigible to participate in the 2005 Plan and
participates in certain other of the Registrantiptoyee benefit plans.

Item 6. Indemnification of Directorsand Officers.

As permitted by the provisions for indemnificatiohdirectors and officers in the General Corpomatiaw of the State of Delawai
the Registrant’s jurisdiction of incorporation, tRegistrant's Amended and Restated Certificateoddporation and Amended and Restated
By-laws provide for indemnification of directors anificers for all expenses, liabilities and losslte fullest extent permitted by the Delaw
General Corporation Law, including without limitati attorneys’ fees, judgments, fines, excise taxggenalties and amounts paid in
settlement incurred or suffered by such personaninthreatened, pending or completed action,osyitoceeding, whether civil, criminal,
administrative or investigative.

The Registrant has policies ingyiits officers and directors against certain digibilities, including liabilities under the Sectieis
Act of 1933.

Item 7. Exemption from Registration Claimed.
None.
Item 8. Exhibits.
The index to exhibits appears anghge immediately following the signature pagethisfRegistration Statement.
Item 9. Undertakings.
(1) The undersigned Registramébg undertakes

(a) to file, during any period in whioffers or sales are being made, a post-effectiveraiment to this Registration
Statement

(i) to include any prospectaquired by section 10(a)(3) of the Securities Act983, unless the information
required to be included in such post-effective atineent is contained in periodic reports filed withfurnished to the
Commissior




by the Registrant pursuant to Section 13 or 15{tf@Exchange Act and incorporated herein by esfee;

(ii) to reflect in the prospestany facts or events arising after the effeai of this Registration Statement (or the
most recent post-effective amendment hereof) whinchiyidually or in the aggregate, represent a amdntal change in the
information set forth in this Registration Staternemless the information required to be includeduch post-effective
amendment is contained in periodic reports filethwr furnished to the Commission by the Registpamsuant to Section 13 or
15(d) of the Exchange Act and incorporated hergineference

(iii) to include any materiaformation with respect to the plan of distributinot previously disclosed in this
Statement or any material change to such informatighis Registration Stateme

(b) that, for the purpose of determgnamy liability under the Securities Act of 1933ch such post-effective amendment
shall be deemed to be a new registration staterakating to the securities offered herein, anddffiering of such securities at that
time shall be deemed to be the initial bona fideraig thereof

(c) to remove from registration by meafi a post-effective amendment any of the seesrhieing registered which remain
unsold at the termination of the offerir

(d) that, for the purposes of deteingrany liability under the Securities Act of 19%&ch filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15{dh@® Exchange Act that is incorporated by refeecincthis Registration Statement
shall be deemed to be a new registration staterakating to the securities offered herein, anddffiering of such securities at that
time shall be deemed to be the initial bona fideraig thereof

(2) Insofar as indemnificatiom fiabilities arising under the Securities Act &3B may be permitted to directors, officers and
controlling persons of the Registrant pursuanhéogrovisions described in Item 6 above, or otheewihe Registrant has been advised that in
the opinion of the Securities and Exchange Comuarissuch indemnification is against public policyeapressed in the Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {eyment by the Registrant of
expenses incurred or paid by a director, officecantrolling person of the Registrant in the susfidslefense of any action, suit or
proceeding) is asserted by such director, officazomtrolling person in connection with the segesitbeing registered, the Registrant will,
unless in the opinion of its counsel the matterlieen settled by controlling precedent, submit¢owrt of appropriate jurisdiction the
guestion whether such indemnification by it is agapublic policy as expressed in the Act and ballgoverned by the final adjudication of
such issue.




SIGNATURES

Pursuant to the requirements ofSbeurities Act of 1933, the Registrant certifiesttit has reasonable grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the GitRRoseland, State of New Jersey, on July 11, 2005

CURTISS-WRIGHT CORPORATION

By:/s/ Martin R. Benante
Martin R. Benantt
Chairman of the Board ar
Chief Executive Office

POWER OF ATTORNEY

Each person whose signature apgeglow hereby constitutes Martin R. Benante arhGE. Tynan, and each of them singly, his
or her true and lawful attorneys-in-fact with fpbbwer to execute in the name of such person, icdbacities stated Kbelow, any and
all amendments to this Registration Statement,gamerally to do all such things in the name antemalf of such person, in the capacities
stated below, to enable the Registrant to compti thie provisions of the Securities Act of 1933aagended, and all requirements of the
Securities and Exchange Commission thereunderhareby ratifies and confirms the signature of uetson as it may be signed by said
attorneys-in-fact, or any one of them, to any ahdrmendments to this Registration Statement.

Pursuant to the requirements ofSbeurities Act of 1933, this Registration Statenzam the above power of attorney have been
signed on July 11, 2005, by the following persanthe capacities indicated:

Signature Title
/s/ Martin R. Benante Chairman, Chief Executive Officer and Direc
Martin R. Benantt (Principal Executive Officer
/s/ Glenn E. Tynan Vice President Finance al
Glenn E. Tynat Chief Financial Office!
(Principal Financial Officer
/sl Kevin McClurg Controller
Kevin McClurg (Principal Accounting Officer
/sl James B. Busey IV Director

James B. Busey I'

/sl S. Marce Fuller Director
S. Marce Fulle

/s/ David Lasky Director
David Lasky

s/ carl G. Miller Director
Carl G. Miller

/s/ William B. Mitchell Director

William B. Mitchell

/sl John R. Myers Director
John R. Myer:




/s/ William W. Sihler Director

William W. Sihler

/s/J. McLain Stewart Director

J. McLain Stewar




EXHIBIT INDEX
Exhibit No Description

4.1 Second Amended and Restated Rights Agreement, datetiMay 24, 2005, between the Registrant andrisame Stock
Transfer & Trust Company, as Rights Agent, filedeagibit 4.1 to Amendment No. 2 to the RegistraRé&gistration Statement
on Form -A/A, dated May 24, 2005, and incorporated hereimdfgrence

51 Opinion of Paul J. Ferdenzi, Esq.

23.1 Consent of Deloitte & Touche LLP

23.2 Consent of PricewaterhouseCoopers LLP

23.3 Consent of Paul J. Ferdenzi, Esq. (included in Bikbi.1)

24.1 Powers of Attorney (included in the signature pagfahis Registration Statement)

99.1 Curtiss-Wright Corporation 2005 Omnibus Long-Temudntive, filed as Appendix B to the Registrantefibitive Proxy
Statement for the Registrant’s fiscal year endedeDwer 31, 2004, filed with the Commission on ApriR005, and
incorporated herein by referen




Exhibit 5.1

July 11, 2005

Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: Curtisd/right Corporation

Ladies and Gentlemen:

I have acted as counsel for Curtisggiif Corporation, a Delaware corporation (the “@mation”), in connection with the adoption
of its 2005 Omnibus Long-Term Incentive Plan (tRéah”). The Plan provides for the issuance ofaip,6500,000 shares (the “Sharesf’the
Common Stock, $1.00 par value per share, of the&@ation and up to an additional 2,500,000 Prefe8®ck Purchase Rights (the
“Rights”). The Shares may be issued under the @laipon the exercise of stock options and stogkegiation rights, (ii) in the form of
restricted stock and performance shares and fibjutthe conversion of restricted units and perforeeaunits. The Shares may be authorized
but unissued shares, shares held in the treasuing @orporation or shares purchased by the Cdiporim the open market. Each Right will
be issued in connection with the issuance of orth@Bhares and, prior to the Distribution Dated@fined in the Rights Agreement provid
for the Rights), will be transferable with and omlith, and will be evidenced by the certificatedmncing, such Share.

| have examined the originals, oriesgertified or otherwise identified to my satitfan, of the Plan and such corporate records anc
such other documents as | have deemed relevarb@sisafor my opinion hereinafter expressed.

Based on the foregoing, | am of thaimn that up to an additional 2,500,000 authatibat previously unissued Shares and Rights,
when issued by the Corporation in accordance Wighteérms of the Plan, will be legally issued, anchsShares will be fully-paid and non-
assessable.

I hereby consent to the filing ofgtlepinion as an exhibit to the Corporation’s Regisin Statement on Form S-8 for the Shares and
the Rights.

Very truly yours,

/sl Paul J. Ferdenzi, Esq.




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference is Registration Statement on Form S-8 and Post-fafeeAmendment No. 1 to Registration
Statement No. 33-65073 of our reports relatindheodonsolidated financial statements and finarst&kement schedule of Curtiss-Wright
Corporation and management’s report on the effentigs of internal control over financial reportiteded March 15, 2005, appearing in the
Annual Report on Form 10-K of Curtiss-Wright Coragthion for the year ended December 31, 2004.

/s/ Deloitte & Touche LLP
Parsippany, New Jersey
July 11, 2005




Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreyort dated March 12, 2003, relating to
the financial statements, which appears in the 2004ual Report to Shareholders, which is incorpetdiy reference in Curtiss-Wright
Corporation’s Annual Report on Form 10-K for theyended December 31, 2004. We also consent iat¢bgporation by reference of our
report dated March 12, 2003, relating to the finalnstatement schedules, which appears in such &riReport on Form 10-K.

/sl PRICEWATERHOUSECOOPERS
Florham Park, New Jersey
July 11, 2005




