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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount to be maximum maximum
offering price per |aggregate offering Amount of
Title of securitiesto beregistered registered © share® price® registration fee
Common Stock, par value $1.00 per share | 2,400,000 shares $61.33 $147,192,000 $18,960

(a) Pursuantto Rule 416(a) under the Securitiof1933, as amended (the “Securities Act”), Régyistration Statement also covers an
indeterminate number of shares of common stockyalae $1.00 per share, of Curtiss-Wright Corporatthat may be issuable as a
result of a stock split, stock dividend or simileansaction under the Curtiss-Wright Corporatiotf2®@mnibus Incentive Plan.

(b) Pursuant to Rule 457(h)(1) and Rule 457(c)eurkde Securities Act, the proposed maximum agdesgféering price per share and the
proposed maximum aggregate offering price are estichfor the purpose of calculating the amoungegfatration fee and are based
upon the average of the high and low prices oRbgistrant’s shares of common stock on the New &tdck Exchange on July 28,

2014.




EXPLANATORY NOTE

This Registration Statement on Form S-8 is beilegl fiby Curtiss-Wright Corporation (“Curtiss-Wrightor the purpose of
registering 2,400,000 shares of the common stamkyg@lue $1.00 per share (“Common Stock”), of GsriVright issuable pursuant to the
Curtiss-Wright 2014 Omnibus Incentive Plan (“Cwsti&/right Incentive Plan”).

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specifieBart | of this Registration Statement will béivkered or made available to
participants as specified by Rule 428(b)(1) of Sleeurities Act of 1933, as amended (the “Securitigt®). Such documents need not be filed
with the Securities and Exchange Commission (tharifission”) either as part of this Registrationt&taent or as prospectuses or
prospectus supplements pursuant to Rule 424 d¢arities Act. These documents and the documeecdsgdorated by reference in this
Registration Statement pursuant to Item 3 (Padt this Registration Statement), taken togethemstitute a prospectus that meets the
requirements of Section 10(a) of the Securities Act

PART 11

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

The documents listed below, which have previouglgrbfiled by Curtiss-Wright with the Commission guaint to the Securities
Exchange Act of 1934, as amended (the “Exchang®,Aare incorporated by reference into this Registn Statement:

(a) Curtiss-Wright's Annual Report on Form 10-K fbe fiscal year ended December 31, 2013;
(b) Curtiss-Wright's Quarterly Reports on Form 1Ge@the fiscal quarters ended March 31, 2014 ame B0, 2014;

(c) Curtiss-Wright's Current Reports on Form 8-ledi with the Commission on February 13, 2014, Fatyr20, 2014 (excluding
Item 2.02 and Exhibits 99.1 and 99.2 in Iltem 9.1 (day 1, 2014 (excluding Item 2.02 and Exhibi®&Band 99.2 in Item 9.01(c)),
May 1, 2014 (excluding Item 8.01), May 6, 2014, daty 31, 2014 (excluding Item 2.02 and Exhibits198nd 99.2 in Iltem 9.01(c));
and

(d) The description of the Curtiss-Wright's Commatock contained in Amendment No. 1, dated May B852to the Company’s

Registration Statement on Form 8-A, for the regt&tn of the Common Stock pursuant to Section 1@{lhe Exchange Act, and

any updates of such description contained in agigtration statement, report or amendment theretosoCompany hereafter filed
under the Exchange Act.

All documents that Curtiss-Wright subsequentlysfiprirsuant to Sections 13(a), 13(c), 14 and 15(theoExchange Act (other than
the portions of those documents not deemed tddud) fafter the date of this Registration Statenaet prior to the filing of a post-effective
amendment to this Registration Statement indicatiag all securities offered have been sold or wihieregisters all securities then remaining
unsold, shall be deemed to be incorporated byearéer into this Registration Statement and to barahereof from the date of filing of such
documents.

Any statement contained in a document incorporhyeckference or deemed to be incorporated by neferberein shall be deemed
to be modified or superseded for purposes of tegiRration Statement to the extent that a stateomriained herein or in any other
subsequently filed document which also is or isntlee to be incorporated by reference herein modifiesipersedes such statement. Any
such statement so modified or superseded shallendeemed, except as so modified or supersedednstitute a part of this Registration
Statement.

Item 4. Description of Securities

Not applicable




Item 5. Interests of Named Experts and Counsel

The legality of the securities registered herebyheen passed upon by Paul J. Ferdenzi, Esq.Pvessdent, General Counsel, and
Corporate Secretary of Curtiss-Wright. Mr. Ferdeéazaid a salary and a bonus by Curtiss-Wrighgligible to participate in the Curtiss-
Wright Incentive Plan, and participates in certatiner of Curtiss-Wright's employee benefit plans.

Item 6. Indemnification of Directorsand Officers

Section 145 of the Delaware General Corporation [the “DGCL”") provides, in effect, that any persmade a party to any action
by reason of the fact that he is or was a directificer, employee or agent of Curtiss-Wright maylain some cases, must be indemnified by
Curtiss-Wright against, in the case of a non-ddifreaaction, judgments, fines, amounts paid inlsetent and reasonable expenses (including
attorneys’ fees) incurred by him as a result ohsaction, and in the case of a derivative actigajrest expenses (including attorneys’ fees), if
in either type of action he acted in good faith and manner he reasonably believed to be in ooppbsed to the best interests of Curtiss-
Wright. This indemnification does not apply, ineridative action, to matters as to which it is aldjed that the director, officer, employee or
agent is liable to Curtiss-Wright, unless upon touder it is determined that, despite such adpitha of liability, but in view of all the
circumstances of the case, he is fairly and redsprmatitled to indemnity for expenses, and, ira-derivative action, to any criminal
proceeding in which such person had no reasonabigecto believe his conduct was unlawful.

Curtiss-Wright's Amended and Restated Certificdttnoorporation provide for indemnification of daters and officers for alll
expenses, liabilities and losses to the fullestrigpermitted by the DGCL, including without lintitan, attorneys’ fees, judgments, fines,
excise taxes or penalties and amounts paid iresattit incurred or suffered by such persons, intlamatened, pending or completed action,
suit or proceeding, whether civil, criminal, adnsinative or investigative.

Curtiss-Wright has entered into indemnificationesgnents with all of its directors and executivéceifs and has purchased policies
insuring its directors and executive officers agauertain civil liabilities, including liabilitiesinder the Securities Act of 1933.

Item 7. Exemption from Registration Claimed

Not applicable




Item 8.

Exhibit No.

4.1

5.1

23.1
23.2
24.1
99.1

Exhibits.

Exhibit Description

Second Amended and Restated Rights Agreement, dateof May 24, 2005, betwe
CurtissWright and American Stock Transfer & Trust Comparas Rights Ager
(incorporated by reference to Exhibit 4.1 to Amewedin No. 2 to Curtiss-Wrigh'
Registration Statement on Form 8-A/A, filed on Mexl; 2005).

Opinion of Paul J. Ferdenzi, Esq.*

Consent of Paul J. Ferdenzi, Esq. (indudéxhibit 5.1 hereto).

Consent of Deloitte & Touche, LLP, as ipeledent registered public accounting firm.*
Power of Attorney (included on signatuaggs hereto).

CurtissWright Corporation 2014 Omnibus Incentive Plan ¢irporated by reference
Appendix B to Curtiss-Wrigh$ Definitive Proxy Statement on Schedule 14A, fileu
March 21, 2014).

*Filed herewith

Item 9. Undertakings

(@)

The undersigned registrant hereby undertakes:

(1) Tofile, during any period in which offers sales are being made, a post-effective amendméiist®egistration

Statement:

(i) To include any prospectus required by sectid(a)l(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or dsaarising after the effective date of the RegtgiraStatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalahange in the
information set forth in the registration statemé&twithstanding the foregoing, any increase arease in volume of securities
offered (if the total dollar value of securitiesestd would not exceed that which was registered)any deviation from the low
high end of the estimated maximum offering rangg bareflected in the form of prospectus filed vilte Commission pursuant
to Rule 424(b) if, in the aggregate, the changesliame and price represent no more than 20% chanifpe maximum aggregate
offering price set forth in the “Calculation of Rsigation Fee” table in the effective registratatatement; and

(iii) To include any material information with resqt to the plan of distribution not previously dised in this Registration
Statement or any material change to such informatighis Registration Statement;

provided , however , that the undertakings set forth in paragraph@d)@) and (a)(1)(ii) above do not apply if the dnfnation
required to be included in a pasffective amendment by those paragraphs is comtamperiodic reports filed with or furnished
the Commission by the registrant pursuant to Sedt®or Section 15(d) of the Exchange Act thatiacerporated by reference in
this Registration Statement.




(b)

(©

)

®3)

That, for the purpose of determining any liddounder the Securities Act, each such post-éffeamendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offenhguch securities at that
time shall be deemed to be the initial bona fideraig thereof.

To remove from registration by means of a fgffctive amendment any of the securities beigistered which remain
unsold at the termination of the offering.

The undersigned registrant hereby undertakesftrgiurposes of determining any liability under thecurities Act, each
filing of the registrant’s annual report pursuamsection 13(a) or section 15(d) of the Exchange(&wd, where applicable,
each filing of an employee benefit plardnnual report pursuant to section 15(d) of thehBrge Act) that is incorporated
reference in this Registration Statement shalldented to be a new registration statement reladiniget securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &tfering thereof.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dines;tofficers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitiaas been advised that in
the opinion of the Commission such indemnificatimagainst public policy as expressed in the StesrAct and is,
therefore, unenforceable. In the event that a cfaimmdemnification against such liabilities (oththan the payment by the
registrant of expenses incurred or paid by a direcifficer or controlling person of the registramthe successful defense
of any action, suit or proceeding) is assertedumh glirector, officer or controlling person in ceation with the securities
being registered, the registrant will, unless ia ¢ipinion of its counsel the matter has been seltyecontrolling precedent,
submit to a court of appropriate jurisdiction theegtion whether such indemnification by it is agapublic policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritieoA&B33, as amended, the Registrant certifiesitiats reasonable grounds to
believe that it meets all of the requirements fiand on Form S-8 and has duly caused this RedistresBtatement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGtye of Charlotte, and State of North Carolina ba 81st day of July, 2014.

CURTISS-WRIGHT CORPORATION

By: /s/ Glenn E. Tynan
Glenn E. Tynan

Vice President Finance and Chief Financial
Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personosé signature appears below hereby constitutegpoints Davi
C. Adams and Glenn E. Tynan and each of them, rthee dnd lawful attorneys-ifact and agents of the undersigned, with full powt
substitution and resubstitution, for and in the pamlace and stead of the undersigned, in any Hrzhpacities, in connection with tl
Registration Statement, to sign any and all amemndsna supplements to this Registration Statenedltiding any and all stickers and post-
effective amendments, and to file the same, wittexshibits thereto, and other documents in conoactherewith, with the Securities ¢
Exchange Commission and any applicable securiliesamge or securities self-regulatory body, andsdw¥eby grant unto said attorneys-in-
fact and agents, and each of them, full power ankdaaity to do and perform each and every act amdjtrequisite 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 SecuritiesoA&033, as amended, this Registration Statemenbéen signed below by the
following persons in the capacities indicated am3fist day of July, 2014.

Signature

/s/ David C. Adams

-
)

President and Chief Executive Officer and Director

David C. Adams

/sl Glenn E. Tynan

(Principal Executive Officer)

Vice President Finance and Chief Financial Officer

Glenn E. Tynan

(Principal Financial Officer)




/sl K. Christopher Farkas

K. Christopher Farkas

/s/ Martin R. Benante

Martin R. Benante

/s/ Dean M. Flatt

Dean M. Flatt

/sl S. Marce Fuller

S. Marce Fuller

/sl Allen A. Kozinski

Allen A. Kozinski

/sl John R. Myers

John R. Myers

/s/ John B. Nathman

John B. Nathman

/s/ Robert J. Rivet

Robert J. Rivet

/s/ William W. Sihler

William W. Sihler

/s/ Albert E. Smith

Albert E. Smith

s/ Stuart W. Thorn

Stuart W. Thorn

Assistant Controller
(Principal Accounting Officer)

Executive Chairman of the Board

Director

Director

Director

Director

Director

Director

Director

Director

Director




EXHIBIT INDEX

Exhibit No. Exhibit Description

4.1 Second Amended and Restated Rights Agreement, dateof May 24, 2005, betwe
CurtissWright and American Stock Transfer & Trust Comparas Rights Ager
(incorporated by reference to Exhibit 4.1 to Amewedin No. 2 to Curtis§¥right's
Registration Statement on Form 8-A/A, filed on Mexl; 2005).

51 Opinion of Paul J. Ferdenzi, Esq.*

23.1 Consent of Paul J. Ferdenzi, Esq. (indudéExhibit 5.1 hereto).

23.2 Consent of Deloitte & Touche, LLP, as ipeledent registered public accounting firm.*
24.1 Power of Attorney (included on signatuaggs hereto).

90.1

CurtissWright Corporation 2014 Omnibus Incentive Plan ¢iporated by reference
Appendix B to Curtiss-Wrigh$ Definitive Proxy Statement on Schedule 14A, fileo
March 21, 2014).

* Filed herewith



EXHIBIT 5.1

July 31, 2014

Curtiss-Wright Corporation
13925 Ballantyne Corporate Place, Suite 400
Charlotte, North Carolina 28277

Re: Regqistration Statement on Fora8 S

Ladies and Gentlemen:

| am the Vice President, General Counsel, and Gatp&ecretary of Curtiss-Wright Corporation, agdelre corporation (the
“Company”) and, in such capacity, | have actedameel in connection with the preparation anddilof the Company’s Registration
Statement on Form S-8 (the “Registration Statememttier the Securities Act of 1933, as amended‘8keurities Act”), relating to the
registration of 2,400,000 shares of common stoakyplue $1.00 per share, of the Company (the “Com8tock”), which may be issued by
the Company pursuant to the terms of the Compaty1gl Omnibus Incentive Plan (the “Plan”).

| have examined the originals, or copies certiedtherwise identified to my satisfaction, of fkan and such corporate records and
such other documents as | have deemed relevarvasisafor my opinion hereinafter expressed.

Based on the foregoing, | am of the opinion that2{%00,000 shares of Common Stock being regisferédsuance pursuant to the
Registration Statement have been duly authorizddwhen issued and delivered upon receipt by theg2my of consideration constituting
lawful consideration under Delaware law in accormawith the terms of the Plan, will be validly issli fully paid and non-assessable.

| hereby consent to the filing of this opiniletter as an exhibit to the Registration Statement

Very truly yours,

/sl Paul J. Ferdenzi
Paul J. Ferdenzi




EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM
We consent to the incorporation by reference is Registration Statement on Form S-8 of our repettging to the consolidated financial
statements and financial statement schedod€urtiss-Wright Corporation and subsidiaries #meleffectiveness of Curtiss-Wright
Corporation’s and its subsidiaries internal contreér financial reporting dated February 21, 2Gphearing in the Annual Report on Form
10-K of Curtiss-Wright Corporation for the year eddDecember 31, 2013.
/s/ Deloitte & Touche LLP

Parsippany, New Jersey

July 31, 2014



