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CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Amount to be offering priceper  aggregate offering Amount of
Title of securitiesto beregistered registered @ share ® price ® registration fee
Common Stock, par value $1.00 per share 1,200,000 share $33.10 $39,720,00( $4,551.91

(&) Pursuantto Rule 416(a) under the Securities A@9813, as amended (the “Securities Act”), this Reegiion Statement shall also cover
such additional shares of common stock of the Regisas may be offered or issued to prevent difutesulting from stock splits, sto
dividends or similar transactio

(b) Pursuant to Rule 457(h)(1) and Rule 457(c) undeiSibcurities Act, the proposed maximum aggregdéging price per share and the
proposed maximum aggregate offering price are estichfor the purpose of calculating the amountgfatration fee and are based
upon the average of the high and low prices oRbgistrants shares of common stock on the New York Stock &mgh on October 3
2011.




EXPLANATORY NOTE

This Registration Statement on Form S-éd pursuant to General Instruction E to For@ Br the purpose of registering an
additional 1,200,000 shares of common stock, plevil.00 per share (“Common Stock”), of Curtissghfr Corporation (the “Company”)
that may be offered and sold under the Curtiss-iii@prporation Employee Stock Purchase Plan, asdetkeeffective January 1, 2011 (the
“Plan”). On May 6, 2011, the Company’s stockholdatified an amendment to the Plan to increasagiggegate number of shares of
Common Stock that may be issued under the Plan2®)0; 000 from 2,000,000 to 3,200,000.

The contents of the Company’s previotitdyl Registration Statement on Form S-8 (RegigtnalNo. 333-116195), filed on June 4,
2004, with the Securities and Exchange Commissi®8BC") is incorporated by reference herein and magart of this Registration
Statement to the extent not otherwise amendedparseded by the contents hereof.

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

The documents listed below, which havevjmusly been filed by the Company with the SECspant to the Securities Exchange Act of
1934, as amended (the “Exchange Act”), are incaigalr by reference into this Registration Statement:

(@ The Compan’'s Annual Report on Form -K, as amended, for the fiscal year ended Decentbe2(®L0;

(b) The Company’s Quarterly Reports on Form 10-Q ferfthcal quarters ended March 31, 2011, June 301,24hd September 30,
2011;

(¢) The Company’s Current Reports on Form 8-K filedwiite SEC on February 14, 2011 (excluding Item 2182 Exhibit 99.1 in
Item 9.01(c)), February 15, 2011 (excluding Ite®17and Exibit 99.1 in Item 9.01(c)), April 29, 20(eixcluding Item 2.02 and
Exhibits 99.1 and 99.2 in Item 9.01(c)), May 12120May 13, 2011, July 29, 2011 (excluding ltem22a@d Exhibits 99.1 and
99.2 in Item 9.01 (c)), and October 28, 2011 (edticlg Item 2.02 and Exhibits 99.1 and 99.2 in Ite@il9c)); anc

(d) The description of the Company’s Common Stock doethin Amendment No. 1, dated May 24, 2005, toGbenpany’s
Registration Statement on Form 8-A, for the regtin of the Common Stock pursuant to Section 18{lhe Exchange Act, and
any updates of such description contained in agigtration statement, report or amendment theretiosoCompany hereafter file
under the Exchange Ac

All documents that the Company subsedydifgs pursuant to Sections 13(a), 13(c), 14 a6¢) of the Exchange Act (other than the
portions of those documents not deemed to be fdédy the date of this Registration Statementaiat to the filing of a post-effective
amendment to this Registration Statement indicatiagall securities offered have been sold or wihieregisters all securities then remaining
unsold, shall be deemed to be incorporated byeaeéerinto this Registration Statement and to bariahereof from the date of filing of such




documents. Any statement contained in a documentforated by reference or deemed to be incorpbiateeference herein shall be
deemed to be modified or superseded for purpostssoRegistration Statement to the extent thaaement contained herein or in any other
subsequently filed document which also is or isntlee to be incorporated by reference herein modifiesupersedes such statement. Any
such statement so modified or superseded shallemdeemed, except as so modified or supersedednstitute a part of this Registration

Statement.




Item 8. Exhibits.

Exhibit No.

Exhibit Description

4.1

5.1
23.1
23.2
24
99.1

Second Amended and Restated Rights Agreement, dated May 24, 2005, between the Company and Ameritocl
Transfer & Trust Company, as Rights Agent (incogped by reference to Exhibit 4.1 to Amendment N the Company
Registration Statement on Fori-A/A, filed on May 24, 2005)

Opinion of Paul J. Ferdenzi, Esc

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

Consent of Deloitte & Touche, LLP, as independengtatered public accounting firm
Power of Attorney (included on signature pagestiogr

CurtissWright Corporation Employee Stock Purchase Plan Asended, effective January 1, 2011) (incorporaly
reference to Exhibit C to the CompasyDefinitive Proxy Statement on Schedule 14A, fileidh the SEC on March 2
2011).

*Filed herewith




SIGNATURES

Pursuant to the requirements of the S@esiAct of 1933, as amended, the Company cesttfiat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-8 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitlParsippany, and State of New Jersey on thea&ytof November, 2011.

CURTISS-WRIGHT CORPORATION
By: /s/ Glenn E. Tynal

Glenn E. Tynar
Vice President Finance and Chief Financial
Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that egofrson whose signature appears below hereby tdrstand appoints Martin
Benante and Glenn E. Tynan and each of them, thee and lawful attorneys-ifact and agents of the undersigned, with full powt
substitution and resubstitution, for and in the eamlace and stead of the undersigned, in any dnzhpacities, in connection with tl
Registration Statement, to sign any and all amemtsna supplements to this Registration Statenieditjding any and all stickers and post-
effective amendments, and to file the same, witheshibits thereto, and other documents in conoectherewith, with the Securities ¢
Exchange Commission and any applicable securikiesaamge or securities self-regulatory body, andsdwreby grant unto said attorneys-in-
fact and agents, and each of them, full power arldagity to do and perform each and every act aimjtrequisite or necessary to be dor
and about the premises, as fully to all intents paposes as he might or could do in person, heratifying and confirming all that se
attorneys-in-fact and agents, or any of them, eirtbr his substitutes, may lawfully do or causéeodone by virtue hereof.

Pursuant to the requirements of the SgesirAct of 1933, as amended, this Registratioate3hent has been signed below by
following persons in the capacities indicated am4th day of November, 2011.

Signature Title
/s/ Martin R. Benant Chairman, Chief Executive Officer and Direc

(Principal Executive Officer)

Martin R. Benantt

/sl Glenn E. Tynan Vice President Finance and Chief Financial
Officer
(Principal Financial Officer)

Glenn E. Tynat



/s/ Glenn G. Colema

Glenn G. Colema

/sl S. Marce Fulle

S. Marce Fulle

/sl Allen A. Kozinski

Allen A. Kozinski
/s! William B. Mitchell

William B. Mitchell
/sl John R. Myer

John R. Myer:
/s/ John B. Nathma

John B. Nathma
/s/ Robert J. Rive

Robert J. Rive
/s/ William W. Sihler

William W. Sihler
s/ Albert E. Smitt

Albert E. Smith

Vice President and Corporate Contro

(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

Director



EXHIBIT INDEX

Exhibit No. Exhibit Description

4.1

5.1
23.1
23.2
24
99.1

Second Amended and Restated Rights Agreement, datesf May 24, 2005, between the Company and Ameristocl
Transfer & Trust Company, as Rights Agent (incogped by reference to Exhibit 4.1 to Amendment Noo Zhe Compang
Registration Statement on Fort-A/A, filed on May 24, 2005)

Opinion of Paul J. Ferdenzi, Esc

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

Consent of Deloitte & Touche, LLP, as independegtatered public accounting firm
Power of Attorney (included on signature pagestiogr

CurtissWright Corporation Employee Stock Purchase PlanA&®nded, effective January 1, 2011) (incorpordtgdeferenc
to Exhibit C to the Compar's Definitive Proxy Statement on Schedule 14A, filbth the SEC on March 24, 201.:

*Filed herewith




EXHIBIT 5.1
November 4, 2011

Curtiss-Wright Corporation
10 Waterview Boulevard
Parsippany, New Jersey 07054

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

I am the Associate General Counsel and Assistant Corporate Secretary of Curtiss-Wright Corporation, a Delaware
corporation (the “Company”) and, in such capacity, | have acted as counsel in connection with the preparation and filing of the
Company’s Registration Statement on Form S-8 (the Registration Statement”) under the Securities Act of 1933, as amended (the
“Securities Act”), relating to the registration of an additional 1,200,000 shares of common stock, par value $1.00 per share of the
Company (the “Common Stock”), which may be issued by the Company pursuant to the terms of the Company’s Employee Stock
Purchase Plan (As Amended, effective January 1, 2011) (the “Plan”).

I have examined the originals, or copies certified or otherwise identified to my satisfaction, of the Plan and such corporate
records and such other documents as | have deemed relevant as a basis for my opinion hereinafter expressed.

Based on the foregoing, | am of the opinion that the 1,200,000 shares of Common Stock being registered for issuance
pursuant to the Registration Statement have been duly authorized and, when issued and delivered upon receipt by the Company
of consideration constituting lawful consideration under Delaware law in accordance with the terms of the Plan, will be validly
issued, fully paid and non-assessable.

| hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement. In doing so, | do not admit that
| am in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations
thereunder.

Very truly yours,

/s/ Paul J.
Ferdenzi

Paul J. Ferdenzi



EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 24, 2011
relating to the consolidated financial statements and financial statement schedule of Curtiss-Wright Corporation and subsidiaries,
and the effectiveness of Curtiss-Wright Corporation’s and its subsidiaries internal control over financial reporting appearing in the
Annual Report on Form 10-K of Curtiss-Wright Corporation for the year ended December 31, 2010.

/sl Deloitte & Touche
LLP

Deloitte & Touche LLP
Parsippany, New
Jersey

November 4, 2011



