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EXPLANATORY NOTE

We are filing this Amendment No. 1 on Form 10-Ktig “Amendment”)solely for the purpose of amending the disclosaresthibit 10.5:
in Part IV, ltem 15(b) Exhibits, of our Annual Rep@n Form 10-K for the fiscal year ended DecemB&yr 2009 (the Original Annua
Report”), filed with the SEC on February 24, 2010. We haveidtsl not to request confidential treatment of aiarinformation containe
within the exhibits and schedules to Exhibit 10.B8rsuant to Rule 12b5 under the Securities Exchange Act of 1934, asnded, thi
Amendment contains the complete text of the infdiromaincorporated into Iltem 15, as amended.

Except as described above, we have not modifieghdated other disclosures presented in the Oridinaual Report. This Amendment di
not amend, update or change the financial statesmentny other disclosures in the Original Annuap®&t and does not reflect eve
occurring after the filing of the Original AnnualeRort. This Amendment should be read in conjunctigth our filings with the SE
subsequent to the filing of the Original Annual Bep
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PART IV

Item 15. Exhibits, Financial Statement Schedule.

(@)

(b)

Financial Statements and Footnc

1.

The following financial statements were filed astpeEf Curtiss-Wright Corporation’s Form 1-for the fiscal year ends
December 31, 2009 filed February 24, 2C

Consolidated Statements of Earnit
Consolidated Balance She:

Consolidated Statements of Cash Flt
Consolidated Statements of Sharehol' Equity
Notes to Consolidated Financial Stateme

Financial Statement Schedt
The following financial statement schedule wasdfitess part of Curtiss-Wright Corporation’s Form KGer the fiscal yee
ended December 31, 2009 filed February 24, 2

Schedule —Valuation and Qualifying Accoun

All other financial statement schedules have bewiited because they are either not required, npliggble or the require
information is shown in the Consolidated Finan&tdtements or Notes there

Exhibits

2.1

3.1

3.2

3.3

4.1

4.2

10.1

10.2

Agreement and Plan of Merger and Recapitalizatiated as of February 1, 2005, by and between tlyéestRan
and CW Merger Sub, Inc. (incorporated by referandeéxhibit 2.1 to Form -K filed February 3, 2005

Amended and Restated Certificate of Incorporatimeofporated by reference to FormAgA filed May 24
2005).

Amended and Restated -Laws (incorporated by reference to For-K filed November 17, 2008
Form of stock certificate for Common Stock (incargded by reference to Forn-K filed November 17, 2008

Agreement to furnish to the Commission upon reqaesipy of any longerm debt instrument where the amc
of the securities authorized thereunder does meaxk 10% of the total assets of the Registranitarsibsidiarie
on a consolidated basis (incorporated by referéadexhibit 4 to Form 10k for the year ended December
1985).

Second Amended and Restated Rights Agreement, detedf May 24, 2005, between the Registrant
American Stock Transfer & Trust Company, as Rigkgent (incorporated by reference to Registraticateé3her
on Form -A/A filed May 24, 2005)

Modified Incentive Compensation Plan, as amendedeliter 9, 1989 (incorporated by reference to ExHibi
(a) to Form 1-Q for the quarter ended September 30, 19¢

Curtiss-Wright Corporation 2005 Omnibus Lofigrm Incentive Plan (incorporated by reference ppéndix E
to Proxy Statement filed April 5, 2005)

10.3

10.4

10.5

Form of Long Term Incentive Award Agreement, daladuary 1, 2006, between the Registrant and thautixe
officers of the Registrant (incorporated by referto Exhibit 10.3 to Form 1K-for the year ended Decem|
31, 2005).*

Revised Standard Employment Severance AgreememtQeittain Management of the Registrant (incorparaty
reference to Exhibit 10 to Form -Q for the quarter ended June 30, 200

Retirement Benefits Restoration Plan as amended 2gr1997 (incorporated by reference to Exhiltittaé Forn
1C-Q for quarter ended June 30, 199°



10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Restated and Amended CurtMgight Corporation Retirement Plan and InstrumehtAmendment No. 1, i
amended through February 28, 2002 (incorporatecfgyence to Exhibit (10)(v) to Form X0for the year ende
December 31, 2001), and Instrument of Amendment2N@mcorporated by reference to Exhibit 10 to FAOQ
for the quarter ended September 30, 20C

Instruments of Amendment Nos. 2 through 5 to thei€sWright Corporation Retirement Plan (incorporate:
reference to Exhibit 10.3 to Form-Q for the quarter ended June 30, 200

Instruments of Amendment Nos. 6 and 7 to the Gatisight Corporation Retirement Plan (incorporatec
reference to Exhibit 10 to Form -K for the year ended December 31, 200%

Instrument of Amendment No. 8 to the Curti§sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeeeiocExhibit 10 to Form 16 for the year ended December
2006) *

Instrument of Amendment No. 9 to the Curti§sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeegiocExhibit 10 to Form 16 for the year ended December
2006) *

Instrument of Amendment No. 10 to the Curti¥sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeeeiocExhibit 10 to Form 16 for the year ended December
2006) *

Instrument of Amendment No. 11 to the Curti@sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeegiocExhibit 10 to Form 16 for the year ended December
2006) *

Instrument of Amendment No. 12 to the Curti¥sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refegete Exhibit 10 to Form 1@ filed for the quarter end
September 30, 2007)

Instrument of Amendment No. 13 to the Curti@sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeegiocExhibit 10 to Form 16 for the year ended December
2007)*

Instrument of Amendment No. 14 to the Curti¥sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeegiocExhibit 10 to Form 16 for the year ended December
2008).*

Instrument of Amendment No. 15 to the Curti@sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeeeiocExhibit 10 to Form 16 for the year ended December
2009).*

Instrument of Amendment No. 16 to the Curti@sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeeeiocExhibit 10 to Form 16 for the year ended December
2009).*

Instrument of Amendment No. 17 to the Curti¥sight Corporation Retirement Plan, as amended rasthte
effective January 1, 2001 (incorporated by refeegiocExhibit 10 to Form 16 for the year ended December
2009).*

Restated and Amended CurtMgight Corporation Savings and Investment Planedaffebruary 28, 201
(incorporated by reference to Exhibit (10)(v) tafRal(-K for the year ended December 31, 200

Instrument of Amendment Nos. 1 and 2 to the Culisgiht Corporation Savings and Investment |
(incorporated by reference to Exhibit 10.5 to FA€-Q for the quarter ended June 30, 200

Instrument of Amendment Nos. 4 through 11 to theti€sMWright Corporation Savings and Investment |
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200

Instrument of Amendment No. 12 to the Curtisight Corporation Savings and Investment Plandjporate:
by reference to Exhibit 10 to Form-K for the year ended December 31, 200!



10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

Instrument of Amendment No. 13 to the Curtisight Corporation Savings and Investment Plandjporate:
by reference to Exhibit 10 to Form-K for the year ended December 31, 200!

Instrument of Amendment Nos. 2 and 3 to the Cuktsgyht Corporation Savings and Investment |
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200!

Curtiss-Wright Electravechanical Corporation Pension Plan, dated Oct@Be002 (incorporated by refere|
to Exhibit (10)(vii) to Form 1-K for the year ended December 31, 200:

Instruments of Amendment Nos. 1 and 2 to the Cautsight ElectroMechanical Corporation Pension F
(incorporated by reference to Exhibit 10.4 to FA€-Q for the quarter ended June 30, 200

Instruments of Amendment Nos. 3 through 6 to theti€a+Wright ElectroMechanical Corporation Pension F
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200t

Instrument of Amendment No. 7 to the Curtiss-WrighgctroMechanical Division Pension Plan (incorporate:
reference to Exhibit 10 to Form -K for the year ended December 31, 200

Instrument of Amendment No. 8 to the Curtiss-WrighgctroMechanical Division Pension Plan (incorporate:
reference to Exhibit 10 to Form -K for the year ended December 31, 200!

Form of indemnification Agreement entered into bg Registrant with each of its directors (incorpedaby
reference to Exhibit 10 to Form -K for the year ended December 31, 20t

3

Curtiss-Wright Electrdvlechanical Corporation Savings Plan, dated JanbaPp04 (incorporated by referenci
Exhibit (10)(xviii) to Form 1K for the year ended December 31, 200

Instrument of Amendment No. 1 to the Curtiss-WrightectroMechanical Corporation Savings F
(incorporated by reference to Exhibit 10.6 to FA€-Q for the quarter ended June 30, 200

Instrument of Amendment Nos. 2 and 3 to the Cukltisight ElectroMechanical Corporation Savings P
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200t

Instrument of Amendment Nos. 4, 5 and 6 to the i€sHtVright ElectroMechanical Corporation Savings F
(incorporated by reference to Exhibit 10 to Forr-K for the year ended December 31, 200

Instrument of Amendment Nos. 7, 8, 9, and 10 toCluetiss-Wright ElectroMechanical Corporation Savir
Plan (incorporated by reference to Exhibit 10 tonFd (-K for the year ended December 31, 200!

Curtiss-Wright Corporation 2005 Stock Plan for Nemployee Directors (incorporated by reference tpemi
C to Proxy Statement filed April 5, 2005

Amended and Revised Curti¥¢right Corporation Executive Deferred CompensatiBtan, as amend
November 2006 (incorporated by reference to ExHiBito Form 1- K for the year ended December 31, 200¢

Change In Control Severance Protection AgreemeatieddJuly 9, 2001, between the Registrant and
Executive Officer of the Registrant (incorporatedreference to Exhibit 10.1 to Form T®for the quarter end
September 30, 2001)

Standard Change In Control Severance Protectioeekgent, dated July 9, 2001, between the Regisarahke)
Executives of the Registrant (incorporated by mfee to Form 1-Q for the quarter ended September 30, 20(

Trust Agreement, dated January 20, 1998, betweenRagistrant and PNC Bank, National Associc
(incorporated by reference to Exhibit 10(a) to Fde-Q for the quarter ended March 31, 199¢

Consulting Agreement, dated April 30, 2009, betwdlka Registrant and Edward Bloom (incorporater
reference to Exhibit 10 to Form -Q for the quarter ended March 31, 200¢

CurtissWright Corporation 2003 Employee Stock Purchase lecorporated by reference to Appendix VI
Proxy Statement filed March 28, 2003

Curtiss-Wright Corporation Employee Stock Purchlsen (incorporated by reference to Exhibit 10 tonkd 0K
for the year ended December 31, 200



10.44

10.45

10.46

Note Purchase Agreement between the Registrantanadin Institutional Investors, dated September 2Z®:
(incorporated by reference to Exhibit 10.1 to F&-K filed October 3, 2003’

Restrictive Legends on Notes subject to Purchaseedkgent between the Registrant and certain Instital
Investors, dated September 25, 2003 (incorporajeceference to Exhibit 10.2 to Formk8filed October &
2003).

Note Purchase Agreement between the Registrantextain Institutional Investor
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10.47

10.48

10.49

10.50

10.51

10.52

10.53

21

23

31.1

31.2

32

dated December 1, 2005 (incorporated by referam&shibit 10.1 to Form-K filed December 5, 2005

Restrictive Legends on Notes subject to Purchasedkgent between the Registrant and certain Instital
Investors, dated December 1, 2005 (incorporatedebgrence to Exhibit 10.2 to FormIB{filed December ¢
2005).

2006 Modified Incentive Compensation Plan (incogted by reference to Appendix B to Company00t
Definitive Proxy Statement on Schedule 14A filedrbta29, 2006).

Restricted Stock Unit Agreement, dated October @62 by and between the Registrant and David L
(incorporated by reference to Exhibit 10 to For-K filed October 11, 2006).

Restricted Stock Unit Agreement, dated October ZR)7, by and between the Registrant and David h
(incorporated by reference to Exhibit 10 to For-K filed October 25, 2007).

Restricted Stock Unit Agreement, dated October @62 by and between the Registrant and David A
(incorporated by reference to Exhibit 10 to For-K filed October 16, 2006).

Restricted Stock Unit Agreement, dated October ZB)7, by and between the Registrant and David A
(incorporated by reference to Exhibit 10 to For-K filed October 25, 2007).

Second Amended and Restated Credit Agreement datefl August 10, 2007 among the Registrant, antai®
Subsidiaries as Borrowers; the Lenders partiesetbprBank of America, N.A., as Administrative Ags
Swingline Lender, and L/C Issuer; J.P. Morgan Chzesek, N.A., as Syndication Agent; and Sun TrustiBanc
Citibank N.A., as Co-Documentation Agents (incogied by reference to Exhibit 10 to Form KB for the yea
ended December 31, 20C

Subsidiaries of the Registrant (incorporated bgnexice to Exhibit 10 to Form Hfor the year ended Decem
31, 2009)

Consent of Independent Registered Public Accourking (incorporated by reference to Exhibit 10 torid 10K
for the year ended December 31, 20!

Certification of Martin R. Benante, Chairman and@;PPursuant to Rule 1= 14(a) (filed herewith)
Certification of Glenn E. Tynan, Chief Financialfioér, Pursuant to Rule 1- 14(a) (filed herewith)

Certification of Martin R. Benante, Chairman andG@&nd Glenn E. Tynan, Chief Financial Officer, st tc
18 U.S.C. Section 1350 (filed herewit

*Indicates contract or compensatory plan or arramgyg




SIGNATURES

Pursuant to the requirements of Section 13 or 16{dlhe Securities Exchange Act of 1934, the Resyisthas duly caused this report tc
signed on its behalf by the undersigned, theredatp authorized.

CURTISS-WRIGHT CORPORATION
(Registrar

Date:March 19, 201( By: /s/ Glenn E. Tynal
Glenn E. Tynat
Chief Financial Office
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Exhibit 31.1

Certifications

[, Martin R. Benante, certify that:

1. I have reviewed this Amendment No. 1 on Forr-K/A of Curtiss-Wright Corporation

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgttie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registran$ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagti@as defined in Exchange Act Rt
13e&15(f) and 15-15(f)) for the registrant and ha

a)

b)

d)

Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs ttesigned under ¢
supervision, to ensure that material informatidatneg to the registrant, including its consolidhgubsidiaries, is made kno
to us by others within those entities, particulatlying the period in which this report is beingared

Designed such internal control over financial réipgr, or caused such internal control over finahmgporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in ataoece with generally accepted accounting princij

Evaluated the effectiveness of the registmanlisclosure controls and procedures and presémtéds report our conclusio
about the effectiveness of the disclosure contants procedures, as of the end of the period coveyrelis report based on st
evaluation; ant

Disclosed in this report any change in the regmtsainternal control over financial reporting thatomred during the registrar
most recent fiscal quarter (the registrant's fofigbal quarter in the case of an annual repogd) tas materially affected, ol
reasonably likely to materially affect, the regasit's internal control over financial reportingg:

5.  The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant's auditors and thetaaaimmittee of the registrant's board of direct@spersons performing the equival
functions):

a)

b)

All significant deficiencies and material weaknessethe design or operation of internal contro¢iofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize apbrt financial informatiol
and

Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registran
internal control over financial reportin

March 19, 2010

/s/ Martin R. Benante

Martin R. Benante
Chairman and Chief Executive Officer



Exhibit 31.Z

Certifications

I, Glenn E. Tynan, certify that:

1. I have reviewed this Amendment No. 1 on Forr-K/A of Curtiss-Wright Corporation

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgttie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registran$ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagti@as defined in Exchange Act Rt
13e&15(f) and 15-15(f)) for the registrant and ha

a)

b)

d)

Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs ttesigned under ¢
supervision, to ensure that material informatidatneg to the registrant, including its consolidhgubsidiaries, is made kno
to us by others within those entities, particulatlying the period in which this report is beingared

Designed such internal control over financial réipgr, or caused such internal control over finahmgporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in ataoece with generally accepted accounting princij

Evaluated the effectiveness of the registmanlisclosure controls and procedures and presémtéds report our conclusio
about the effectiveness of the disclosure contants procedures, as of the end of the period coveyrelis report based on st
evaluation; ant

Disclosed in this report any change in the regitsainternal control over financial reporting thatcomed during th
registrants most recent fiscal quarter (the registrant'stfofiscal quarter in the case of an annual repthd) has material
affected, or is reasonably likely to materiallyeaft, the registrant's internal control over finahceporting; ant

5.  The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrarstauditors and the audit committee of the regisgdimard of directors (or persons performing theivalen
functions):

a)

b)

All significant deficiencies and material weaknessethe design or operation of internal contro¢iofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize apbrt financial informatiol
and

Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registran
internal control over financial reportin

March 19, 2010

/s/ Glenn E. Tynan

Glenn E. Tynan
Chief Financial Officer




Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Amendment No. 1 on Form 1@-kf Curtiss-Wright Corporation (the “Companyfgr the period ended December
2009 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report¥artin R. Benante, as Chairman and C
Executive Officer of the Company, and Glenn E. Tynas Chief Financial Officer of the Company, eaeheby certifies, pursuant to
U.S.C. section 1350, that to the best of his kndgeée

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExafeAct of 1934; and

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operatic
of the Company

/s/ Martin R. Benante

Martin R. Benante

Chairman and Chief Executive Officer
March 19, 2010

/s/ Glenn E. Tynan
Glenn E. Tynan

Chief Financial Officer
March 19, 2010




