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PART |

Forward-Looking Statements

Except for historical information, this Annual Repon Form 10-K may be deemed to contain “forwardking statements”
within the meaning of the Private Litigation RefoAut of 1995. Examples of forward-looking statenseinclude, but are not
limited to: (a) projections of or statements regagdeturn on investment, future earnings, interesbme, sales, volume, other
income, earnings or loss per share, growth prospeapital structure, and other financial term$ s(atements of plans and
objectives of management, (c) statements of futammomic performance, and (d) statements of assomspsuch as economic
conditions underlying other statements. Such fodAlaoking statements can be identified by the dderavard{ooking terminolog
such as “anticipates,” “believes,” “continue,” “ddyf “estimate,” “expects,” “intend,” “may,” “might “outlook,” “potential,”
“predict,” “should, " “will,” as well as the negate of any of the foregoing or variations of suchmte or comparable terminology, or
by discussion of strategy. No assurance may benghegt the future results described by the forwaoking statements will be
achieved. While we believe these forward-lookiregeshents are reasonable, they are only predicéindsre subject to known and
unknown risks, uncertainties, and other factorsmyyra which are beyond our control, which could ®aactual results, performar
or achievement to differ materially from anticipdfieiture results, performance or achievement espesr implied by such
forward-looking statements. In addition, other siskncertainties, assumptions, and factors thdtiaftect the Company’s results
and prospects are described in this report, inodnder the heading “ltem 1A. Risk Factors” arseedhere, and may further be
described in the Company'’s prior and future filingth the Securities and Exchange Commission ahdratritten and oral
statements made or released by the Company. Sugharfblooking statements in this Annual Report onnfr 10K include, withou
limitation, those contained in Item 1. Businesspit7. Managemers’Discussion and Analysis of Financial Conditiod &esults o
Operations, Item 8. Financial Statements and Supgt¢ary Data including, without limitation, the NMetto Consolidated Financial
Statements, and Iltem 11. Executive Compensation.

Given these risks and uncertainties, you are caetioot to place undue reliance on such forwarditgpstatements. These
forward-looking statements speak only as of the tlay were made, and we assume no obligationdatagorward-looking
statements to reflect actual results or changes additions to the factors affecting such forwlraking statements.

Iltem 1. Business.

Business Description

Curtiss-Wright Corporation is a diversified, mu#itronal provider of highly engineered, technolofiicadvanced products and
services. We are the corporate descendants of tighirothers, the fathers of flight, and Mr. Gte@urtiss, the father of naval
aviation. In 1929, the companies founded by thessetgreat aviation pioneers merged to form trgekstraircraft company at the
time, Curtiss-Wright Corporation. Today, we desigrd manufacture highly engineered, advanced teogied that perform critical
functions in demanding conditions in the defensaygr generation, oil and gas, commercial aerosgawkgeneral industrial
markets, where safety, performance, and reliakdligyessential. The Company is incorporated utgelaivs of the State of
Delaware.

Our strategy is to maintain a balanced portfoligitow sales and profitability consistently througyiganic growth supplement
by acquisitions. We intend to accomplish this hjizimg our technical capabilities to maintain aexpand our leading niche market
positions with highly engineered products and s®wi Through our strategy, we have achieved th@ba with revenues genera
across our defense, energy, and commercial/industarkets. In addition to maintaining a diversifisusiness portfolio, we also
continue to develop new core competencies, suelteatronic and sensor technologies. We believeability to design and develop
future generations of advanced electronics systemstrategic growth area for the high performgragorms in our served
markets, particularly in embedded computing andtedaic systems. We intend to continue to executegoowth strategy that
focuses on diversification in complementary markiets demand high performance and highly enginepreducts and services.

Our core competence is providing advanced techieddgr customers operating in harsh environmentaddition to meeting
demanding performance requirements, our techndagie intended to improve worker
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safety, minimize impact on the environment, andrionp operating efficiency. We compete globally lohee technology and
pricing; however, significant engineering experisa limiting factor to competition, particulaily the U.S. Government market.
Our business challenges include price pressuréscamaental impact, and geopolitical events, sucthaglobal war on terrorism
and diplomatic accords. Our ability to provide higgrformance, advanced technologies on a costtiféelsasis is fundamental to
our strategy for meeting customer demand.

Business Segments

We manage and evaluate our operations based @mndtiects we offer and the different markets we aeBased on this
approach, we operate through three segments: Fawr@, Motion Control, and Metal Treatment. Ouinpipal manufacturing
facilities are located in the United States in foatiia, New York, North Carolina, Pennsylvania, arekas, and internationally in
Canada and the United Kingdom.

Flow Control

Our Flow Control segment primarily designs, mantifees, and distributes highly engineered, critfcaletion products
including valves, pumps, motors, generators, imsémntation, shipboard systems, super vessels, aritbtelectronics. These
products manage the flow of liquids and gases, rg¢a@ower, provide electronic operating systemd,raonitor or provide critical
functions. In 2011, net sales in our Flow Contegrment of $1,061 million represented 52% of owaltoet sales.

This segment’s primary markets are power generatiamal defense, oil and gas, and general industria

In the naval defense market, we are a supplidrddtS. Navy for a wide array of ship building pramms including the nuclear
aircraft carrier and submarine programs, offeriog/@r and propulsion technologies, instrumentatioth @ntrol systems, auxiliary
systems, and shipborne aircraft and helicopterifanslystems. Government sales, primarily to the N&ry as a subcontractor,
comprised 31%, 34%, and 30% of segment sales ifh, ZW10, and 2009, respectively.

The Flow Control segment operates through four aipey divisions: Electro-Mechanical Systems, NuclBeoup, Oil and Gas
Systems, and Marine and Power Products. The sedmsrg global customer base with principal manufagy operations in the
United States, Canada, and the United Kingdom.

Electro-Mechanical Systems

Our Electro-Mechanical Systems division producesaaded electro-mechanical and pumping solutionshiemnaval defense,
power generation, oil and gas, and other genedaisimial markets. The division designs and manufastadvanced critical functi
pumps, motors, generators, ship propulsors, mechbseals, control rod drive mechanisms, power itimmihg electronics, pulse
power supplies, integrated motor controls, compasiaterials applications, and protection technel®gblutions.

This division develops, designs, manufactures,marébrms qualification testing of critical-functipelectro-mechanical
solutions for its primary customer, the U.S. Nawmgluding main coolant pumps, various other crititection pumps, power-dense
compact motors, main and ship service generatecerslary propulsion systems, and design engineanddesting services. The
division has served the U.S. Navy for over 60 yeaud is a supplier or sole source provider of puthpsare used in the nuclear
propulsion system. The division also overhauls pmaides critical spares for units serving thefflee operational platforms.
Current platforms include the Nimitz and Ford classraft carriers and the Virginia, Los Angelesa@olf, and Ohio Class
submarines. We have also received funding for exaging and component development on the next geéme@hio Class
Replacement submarine program.

We expect to strengthen our relationship with th8.Wavy by participating in the design and develept of major subsyster
for the U.S. Navy’s Advanced Arresting Gear airtrafrieval system for installation on its futulieceaft carrier fleet and the
advanced propulsion, pump, and motor designs Bn#xt generation submarine fleet. In addition,divésion provides propulsion
motors and main generators to the non-nuclear NSy, including the DDG 1000 destroyer program.

Electro-Mechanical Systems’ products are also smltbmplementary commercial markets, primarily paclpower generation
and oil and gas. We have been a supplier to theeaupower market since its
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inception more than 50 years ago, including sigaift content on the first nuclear reactor at Simigport, PA. We provide Reactor
Coolant Pumps (RCPs), pump seals, and control rigd thechanisms for commercial nuclear power pldnt2008, we announced
our first award for reactor coolant pumps for tvewnWestinghouse AP1000 nuclear power plants tauideib China and anticipat
shipping the first four pumps in the second quasfe2012. In 2009, we announced our first domestie construction contract for
three AP1000 power plants to be built in the Uniiates. Each AP1000 reactor will hold four RCR$ @ach plant will have two
reactors. The AP1000 reactor is the only Generdtlerreactor to receive Design Certification frahe Nuclear Regulatory
Commission (“NRC").

Elsewhere, in the oil and gas market, we are ingiour canned motor and pumping system expeuigattner with industry
leaders to develop advanced systems for offshamvesy, production, and transmission. Current progy encompass sub-sea
pumping and power-dense motors for compact, integreompressor systems. This division also offazaldous waste pumps for
the U.S. Department of Energy (“DoE”) and in-lingenpps for the hydrocarbon processing industry.

In the general industrial market, we design, dgweémd manufacture integrated motor-controls aoteption technology
solutions for original equipment manufacturers (NI82) and industrial customers. We engineer and rfature a full range of
rugged, reliable, and internationally compliantgrots that smoothly control the amount of electricarent provided to motors.
Custom panel solutions include a variety of low ametlium voltage components, such as starters,gjrbomtactors, breakers, and
other related devices. While this is a highly cotitpe market, our installed base of over 100,000tml units with hundreds of
custom designed systems supports customers indlstrial heating, ventilation, and air conditioqifiHVAC”) market, as well as
in the municipal services and energy processingetsrincluding petrochemicals, power generatioimjmg, and transportation.

Nuclear Group

The Nuclear Group division designs, manufacturistidutes, and qualifies flow control products farclear power plants,
nuclear equipment manufacturers, hydroelectricggnproducers, the DoE, and the U.S. Departmentedéiise (“DoD”). This
division offers a wide range of critical hardwargluding pumps, valves, pressure vessels, fagiesyiatems, specialized
containment doors, airlock hatches, and electtindak. In addition, we provide a range of critisatvices including bolting
solutions, nuclear storage solutions, spent fuleltiems, and enterprise resource planning. We plediagnostic equipment,
consulting, inspection, and testing services tle#it Bupport plantfe extensions and power upgrades on all 104 dpegraeactors il
the United States, as well as operating reactoetdal throughout the world.

We maintain all of the regulatory certificationsi@vn as “N-stamps”) required to provide represéomatand certification
and/or qualify value-added nuclear-grade produotk domestically and internationally. N-stamp d&rition indicates nuclear-
grade status as designated by the NRC. We compétesimarket through an expanded array of nud¢kzmology, industry-
benchmarked quality assurance programs, stratéginaes, resident expertise, and customer reciognibr our long-term service
commitment to solving the unique challenges ofrthelear market.

In 2011, the Nuclear Group division acquired th&ets of Anatec International, Inc. and Lambert, @idlc Thomas, Inc.
(“Anatec and LMT"), both of which perform testing@inspection services for commercial nuclear pgul@nts to ensure safety,
operational soundness, and compliance with regylamdes. Anatec and LMT provide technologies authhiques for non-
destructive examination (“NDE”) and testing of gt and components in nuclear power plants. NDEcss support both in-
service inspections to satisfy regulatory requirets@nd decision-making by nuclear plant operatorgerning the ongoing
reliability, operability, and safety of nuclear s3ms and equipment. Anatec and LMT services aldodie quality control
inspections, training and qualification of NDE taihans, and development of programs in suppocbafipliance with the
American Society of Mechanical Engineers ("“ASMEb&de.

Oil and Gas Systems

Our Oil and Gas Systems division designs and matwies valves and vessel products for the oil asrgfining market.
Primary products include coke unheading systeragifl catalytic cracking unit (“FCCU”) componentslief valves, pressure
protection systems, super vessels, and enginegesign tools for the
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refining, chemical and process industries, and eméibled control systems for refinery monitoring anatcess control.

Our coke unheading system, which includes top atin unheading valves, isolation valves, cuttioglg, and valve
automation, process control, and protection systemables safer coke drum operation during thairgfiprocess. Included in this
portfolio of products is the coke-drum unheadintygaan advancement in coke- drum unheading teolgyolOur patented
technology is remotely operated, therefore inhdyesatfe, easy to operate, reliable, cost effectws] can be configured for any
coke-drum application.

We also offer a delayed coker operations optimizaslystem featuring process control, interlocksseszaontrol solutions, batc
process data acquisition, interactive operatortbsggjuence procedures, batch scheduler, batchremgeditor, risk management,
asset protection, and predictive maintenance chipedi

Our FCCU product portfolio includes custatesigned valves, engineered pressure vesselspamgl@mentary components tl
operate in industrial process applications inclgdinid, residual, and catalytic cracking unitsveell as power generation, steel
manufacture, and ore reduction. We manufacturairegnd modify orifice chambers, hydrotreatersl ASME code pressure
vessels. In addition, we provide a wide array eldfiservices, including equipment repair, modifiwat or replacement; inspection
of valves, controls, pipes, and refractory lininggintenance planning and scheduling for valvesoatrol systems; diagnostic
assistance with troubleshooting problems in ciittcenponents; and on-site system training. In 208l ppened a new state-of-the-
art manufacturing facility to build large thick-viedl vessels (called “super vessels” which incluoleecdrums, fractionators,
reactors, regenerators, hydrotreaters, and flu@lydec cracking units) for the refining, petrochieal, and nuclear power industries.
Due to the critical and severe service applicati@gsliring highly engineered solutions, competitionthe FCCU market is limited
to a few major competitors.

Our safety relief valve and pressure protectionesysportfolio incorporates a broad range of valzesand ratings used in a
wide range of chemical and process industry apjpdica. The valves are marketed as individual corsptsor at the
subsystem/system level, with a global service ampsrt network of Farris Authorized Service Teamtees. The proprietary
iPRSM [ provides a broad set of design and monitoring tfalprocess operators, incorporating the latedtistry and regulatory
standards.

In addition, we provide inspection, installatioapair and maintenance, and other field servicehdosh environment flow
control systems. Competition is mitigated by owhtgical expertise, proven technology, and extrawangi service.

Marine and Power Products

Our Marine and Power Products division producebpgrformance, specialized valve solutions, desagmsmanufactures
electro-mechanical systems, and develops, manués;tand services specialized electronic instruatiem and control equipment.

Our valve solutions control the flow of liquids agdses for vessels, and equipment for the defeoseer generation, and
general industrial markets. We design, engineet,raanufacture spring-loaded, pilot-operated presselief valves and solenoid
operated valves, as well as ball valves used imdstal and advanced applications, including higHesyugh-pressure, extreme
temperature, and corrosive plant environments.faducts are highly engineered to meet stringeribpaance and reliability
requirements. We provide engineering support,rtgstiepair, and consulting services globally.

Our valves are utilized in the nuclear propulsigstem of virtually every nuclear submarine andraitccarrier commissioned
by the U.S. Navy. Current programs include the Migyclass submarine and Ford class aircraft aarrla addition, we provide
spares and repair work for various submarine ctasseh as Los Angeles and Ohio, as well as thetNatass aircraft carriers.

The division also designs and manufactures eleogohanical systems for securing and traversinganyliaircraft and
helicopters aboard naval vessels. These shipbdardfaand helicopter handling systems are usethbyJ.S. Navy, U.S. Coast
Guard, and more than ten other navies around thkelwa support of embarking helicopters onboardatahips, we also produce
aviation lighting and guidance systems and in-decklowns and tracks. We also design and buildsidpd specialized structures,
including telescopic hangars and doors. Speciakadte handling systems are designed and manuéaictar towing active and
passive sonar systems for both submarines andcewsfaps.
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For commercial markets, we provide specializedeslo commercial nuclear power plants, oil andrgéiseries, production
platforms and pipelines, and general processingsinis worldwide. We also provide towbarless amuventional aircraft handling
systems to the commercial aerospace industry. @emelustrial products include hydraulic power srand components primarily
for the automotive and the entertainment industies specialty hydraulic valves, air-driven punges boosters, and directional
control valves used in industrial applications sastcar transport carriers. Competition is basexh wuality of technology, price,
installed base, and delivery times.

The Marine and Power Products division also dewwlaomnufactures, tests, and services specialieettehic instrumentation
and control equipment, including instrumentationgdamary and secondary controls, steam generatutral equipment, valve
actuators, and valve and heater controls. Thisiniprovides custom designed and commercial-afsthelf (‘COTS”) electronic
circuit boards and systems to the U.S. Navy. k gl®vides advanced valve controllers and prediatiaintenance systems for the
oil and gas and general industrial market. Thestréng competition in the COTS market, but comjmetiis limited by significant
qualification and performance requirements. Thésthn also provides engineering and support sesvice

In 2011, the Marine and Power Products divisioru@egl the assets of Douglas Equipment Ltd., a $eippf commercial
aviation ground support vehicles, including a raofwbarless and conventional aircraft tractord eunway friction measuring
devices. The business sells its products to mariyeofvorld’s leading airlines, ground handling canjes, the U.S. Navy, and
foreign navies.

The following list defines our principal productsdathe markets served by the Flow Control segment.

Naval Defense

* Nuclear propulsion system componen

Valves (globe, gate, control, safety, relief, soienhydraulic operated gate)
Pumps

Motors and generators

Instrumentation and controls

Instrumentation and control systems

Aircraft launch and retrieval equipment onboard carrier decks

Advanced electromagnetic systems
Flight critical components (aircraft shuttle compats, holdback bars, capacity selector valves)

Equipment for Submarines

Cable handling systems for towed arrays
Sub-safe ball valves

« Equipment for Surface ship:

Helicopter and military aircraft handling and trese systems
Tie-down components
Valve actuation and control systems

* Non-nuclear products

Smart leakless valves

Sub-safe ball valves

Jet-fuel pumping valves

Steam generator control equipment

Air driven fluid pumps

Engineering, inspection, and testing services




Oil & Gas Processing

« Critical process valve:

Coker unheading valves

Boltless catalyst control slide valves
Butterfly and triple offset butterfly valves
Pilot-operated relief valves

Pressure relief valves

Safety valves

Solenoid, gate, and globe valves

Steam valves

« Fluidic catalytic cracking equipment

Air grids and cyclones
Risers, headers, and wye sections

» Engineered process vesst

Cat cracking reactors and regenerator heads
Hydrotreators

» Advanced valve controls and prognostics technolo

Digital valve controller with redundant technology
Signature recognition for fault and leak detection
Integrated valve, automation, safety, and contrstesns

Power Generation

« Advanced motors, generators, and pumg
Reactor coolant pumps for Westinghouse AP1000 oeact

* Valves

Solenoid, ball, butterfly, check, pressure relgffety, and pilot-operated relief valves, and gaig globe (motor operated,
air operated, pneumatically operated)

 Control rod drive mechanisms

« Design and fabrication of nuclear facility airlocks doors, hatche
* Instrumentation

« Diagnostic and test equipment

* Fluid sealing technologies

* Actuators

Pneumatic and hydraulic

 Plate heat exchanger:

» Separation technologies

» Fasteners

¢ Advanced bolting technologies

» Spent fuel management technologies

» Equipment reliability services and software

« Engineering services

< Equipment qualification, commercial grade dedicatio

« Inventory management systems






General Industrial

* Valves
Directional control and pneumatic

» Power Control System

Integrated motor-control systems
Variable frequency drives

Pump control panels

Low voltage solid state starters
Medium voltage controls
Protective technology solutions

« Critical machinery fault detection and prognosticssystem:

Commercial Aerospace

« Towbarless and conventional aircraft handling systens

Customer Concentration and Backlog

Total backlog includes both funded (unfilled ordinswhich funding is authorized, appropriated, @odtractually obligated k
the customer) and unfunded backlog (firm ordersafoich funding has not been appropriated and/otrectually obligated by the
customer). The corporation is a subcontractor itmgcontractors for the vast majority of our goveent business; as such
substantially all amounts in backlog are fundecckBzg excludes unexercised contract options andmiat orders under ordering
type contracts (e.g. Indefinite Delivery / IndefenQuantity). Backlog is adjusted for changes iifgn exchange rates and is
reduced for contract cancellations and terminatinriee period in which they occur. There were igmigicant contract
cancellations which affected backlog in 2011.

Backlog for this segment at December 31, 2011,%ta&51 million, of which 56% ($647 million) is exged to be shipped
after one year, compared with backlog of $1,14%ionilat December 31, 2010. Sales to this segméartgest commercial customer
represented approximately 8%, 10%, and 13% ofséajgnent’s sales in 2011, 2010, and 2009, respbcti&dditionally, sales to
our largest naval defense customer accounted ar, 10%, and 11% of this segment’s net sales in 28010, and 2009. The loss
of either of these customers would have a matadaérse effect on the business of this segment.

Motion Control

Our Motion Control segment designs, develops, magiufes, and maintains sophisticated, high-perfoomanechanical
actuation and drive systems, specialized sensam®re) and electronic controller units, and missiatical embedded computing
components and control systems. In 2011, net gal@sr Motion Control segment of $710 million repeated 34% of our total net
sales.

This segment’s primary markets are commercial gars, aerospace defense, ground defense, and lgadasdrial.

Our Motion Control segment is managed through toperating divisions: Embedded Computing, Flightt8yns, and
Integrated Sensing. The segment has a global cestoase with principal manufacturing operationstighout the United States,
Canada, and Europe.

Embedded Computing

Our Embedded Computing division designs, develapd,manufactures rugged embedded computing boaetifieodules and
integrated subsystems, primarily for the aerospackground defense markets, and supports the Wx&r@ment's Command,
Control, Communications, Computers, Intelligenagrv8illance, and Reconnaissance (“C4ISR”) appliceti Using standard,
commercially available electronics technologiesipted with application-domain specific knowledges offer COTS hardware and
software modules based on open industry standérdsalso offer high performance electronic packagind thermal management
systems using custom and standards-based enclosures
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Our advanced subsystems are integrated using stamalules and custom modules based on in-housierrtual property
content as well as third-party technology. We alfer a broad array of support services that inellifgt-cycle management,
technical support, training, and custom engineeoingodules and fully integrated subsystems. Weaasiagle source supplier for
high-density radar processing, data communicatidigial signal processing, video and graphicspréimg and network storage,
analog acquisition and reconstruction, radar, atebrated subsystems. Our COTS modules and inéehsabsystems are designed
to perform in harsh conditions where space, weiahd, power constraints are critical. Our ruggedipots are designed to perform
in extreme temperatures and environments, endhigigshock and vibration, as well as in commereralironments for use in
laboratory and benign environment applications.

Embedded Computing’s subsystem products are useevide variety of mission-critical applications failitary ground
vehicles, including fire control, aiming, and steztion, munitions loading, and environmental @esors. These products are used
on combat platforms such as the Bradley Fightinbisle, the Abrams Tank, and the Stryker family ehicles. Our modules,
featuring commercial processors on open standaaddtarchitectures, are used in numerous activeranog including the
Improved Bradley Acquisition System and the Impibi®w Acquisition System.

The division drafts and defines embedded standartish address the more demanding performance atadbdndwidth
requirements of emerging applications. Embeddedimg supports technologically advanced militalatferms including the F-
35 JSF, P-8 Poseidon, and U.S. Marine Corps’ Griin@ask Orientation Radar program.

Embedded Computing also provides the advancedanissanagement system, flight control computers,thadensor
management units for advanced aerospace platforchsling the Global Hawk, the U.S. Air Force’s highitude and high-
endurance unmanned aerial vehicle, as well as t8eNhvy’s Broad Area Maritime Surveillance (“BAMS/ariant of the Global
Hawk platform.

This division’s products are manufactured at itsrations located in North America and Europe. Qodpcts are sold
primarily to prime contractors and subsystem s@ppliocated principally in the United States, Uthikingdom, and Canada, both
directly and through a network of independent sedpsesentatives. In recent years, competitiohénembedded electronic systems
market has migrated away from traditional board petitors toward fully integrated subsystem andesysproviders, selling to
prime and second-tier defense and aerospace coasp&ompetition in this market is based on qualitiechnology, price, and
delivery time to market.

Flight Systems

Our Flight Systems division’s product offeringstihe commercial OEM and aerospace defense markessstof electro-
mechanical and hydro-mechanical actuation contsolgonents and systems that are designed to poaiticnaft control surfaces or
operate flaps, slats, and utility systems suchaasgies, cargo doors, weapons bay doors, or otheingndevices used on aircraft.
Aircraft applications include actuators and elegtrechanical control systems for the Boeing 737, 747-8, 757, 767, 777, and
787 civil air transports, the Lockheed Martin FH#&lcon fighter jet, the Boeing F/A-18 Hornet fighjet, the P-8 Poseidon, the Bell
Boeing V-22 Osprey, and the Sikorsky Black Hawk &ea@hawk helicopters. The Flight Systems divissoalso developing flight
control actuators and weapons handling systemisdckheed Martin’s F-35 Lightning Il Joint StrikedFiter (“F-35 JSF”) program.
The F-35 JSF is the next-generation fighter aitdvaing designed for use by all three brancheh®tt.S. military as well as by
several foreign governments. This division alsov/fes commercial airlines, the military and generdhtion customers with
component overhaul and repair of hydraulic, medatanand electrenechanical components and component exchange sgifaice
wide array of aircraft.

Flight Systems also designs, manufactures, andidigts electro-mechanical and electro-hydraultc@on components and
systems and electronic controls for military tratkend wheeled vehicles within the ground defensecemmercial markets. These
products include turret aiming and stabilizatiod areapons handling systems for armored militaryicleb. In addition, we provide
a range of general industrial products, such dscfugtrol valves for large commercial transporipshistabilization systems, and a
variety of commercial servo valves.
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Flight Systems products are sold primarily throaghirect domestic sales force and internationaloek of independent sales
representatives. Sales are made directly to OEMmes, and government agencies.

Our Flight Systems products are sold in competitisth a number of other suppliers, some of whomehlaroader product lines
and greater financial, technical, and human ressuithe competitive environment for these prodisckscused on a short list of
companies, with recent strategic trends at the@dontractor level resulting in a smaller markevatically integrated suppliers,
while prime contractors specialize in integration dinal assembly. Price, technical capability fpenance, service, and investm:
are the primary forces of competition, togethehvain ability to offer solutions to perform contesid actuation functions on new
production programs.

In 2011, the Flight Systems division acquired allh® outstanding capital stock of Predator Systemag“PSI”), which designs
and manufactures motion control components andystdras for ground defense, ordnance guidance, enod@ace applications
through its proprietary electro-hydraulic technaémy

Integrated Sensing

Our Integrated Sensing division develops and manuifas a range of sensors, controllers, and elgctomntrol units for
commercial, aerospace defense, and general inalustarkets. These products include position andkendetection sensors,
solenoids and solenoid valves, cooling fans andmptorque sensing, ice detection and protectiuipenent, air data computers,
flight data recorders, joysticks, and electrongnsil conditioning and control equipment. The disisalso provides electric motors
with controllers, rotary sensors, controllers, anthller electro-mechanical actuation subsystem8ifdit, engine, and
environmental control for aircraft and space amtians. This division’s products are sold primatiyprime contractors and system
integrators (both directly and through a networlnofiependent sales representatives) on a worldeades. Position sensors are u
on primary flight control systems and engine castom Airbus and Boeing aircraft, most notably thee Airbus A320 single-aisle
aircraft, as well as regional and business aircaaftl on many U.S. and European military aircraiftdata, flight recorder, and ice
detection and protection equipment are suppliadday helicopter applications, including the ApadBeackhawk, Stallion, and
Chinook platforms. We also sell our products fag irsa wide range of industrial applications sustoffi-highway vehicles,
powered mobility vehicles, process controls, andomsports.

In 2011, the Integrated Sensing division acquilktha outstanding capital stock of ACRA ControtdL(“ACRA”"), a supplier
of data acquisition systems and networks, datardecs, and telemetry ground stations for both defeand commercial aerospace
markets. The combination of ACRA’s customizable mlad products, engineering expertise, and advatethologies along with
our existing current data recording and avionidat&mns are expected to enable us to provide aamespnd defense customers with
a fully integrated system featuring enhanced dedigition capabilities, airborne ethernet datagmission and synchronization
and wireless download of data to ground stations.

In 2011, the Integrated Sensing division acquiredassets of South Bend Controls, a designer andfarturer of highly
engineered, solenoid-based components used ioatr@pplications across multiple markets. The camjsaexpertise, experience,
and long-standing customer relationships are erpetct provide us with a competitive position in #erospace and defense
markets, along with further penetration into thaustrial and medical markets.

Competitive differentiators for Integrating Sensinglude technical leadership and support, progtice, and customer servi
Integrated Sensing products are marketed througjlitiizs in the United Kingdom, Germany, and theitdd States. Manufacturing
facilities have been established in Mexico and &hin

The following list defines our principal productsdathe markets served by the Motion Control segment

Commercial Aerospace

« Commercial Jet Transports, Business and Regional &

Secondary flight control actuation systems andtedetechanical trim actuators
Aircraft cargo door and utility actuation systems

Fire detection and suppression control systems

Data acquisition systems

11




Flight data recorders

Position sensors

Pressure sensors

Solenoids and solenoid valves
Throttle quadrants

Fans and motors

* Helicopters

Rotor ice protection systems

Flight data recorders

Air data computers

Logic control modules and utility control electrogi

Mission video displays, distribution systems, relgss and associated products

¢ Repair and Overhaul Service

Component overhaul and logistics support services

Aerospace Defense

e Transport and fighter aircraft

Weapons bay door actuation systems
Weapons handling systems

Secondary flight control actuation

Rotary actuation for environmental control systems
Video displays, recorders, and radar converters
Position sensors

Solenoids and solenoid valves

Throttle quadrants

Fans and motors

Data acquisition systems

Flight data recorders

« Helicopters

Radar warning systems

Acoustic processing systems

Flight data recorders

Air data computers

Position sensors

Logic control modules and utility control electrogi

Mission video displays, distribution systems, relgrs, and associated products

* Unmanned aerial vehicle

Integrated mission management and flight controtmoters
Sensor management systems

Weapons handling systems

Position sensors

Ground Defense

» Tanks and light armored vehicle:

Digital electromechanical aiming and stabilizatgystems
Fire control, sight head, and environmental controcessors
Single Board Computers for target acquisition syste
Ammunition handling systems

Mission computing systems
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Power management systems
Position sensors

Other Military & Government

» High performance data communication product:

Power conversion products
¢ Space program:
Control electronics and sensors

¢ Security system

Perimeter intrusion detection equipment

* FAA

Airport surface detection equipment radar videapssing

General Industrial Markets

¢ Automated industrial equipment

Air, sea, and ground simulation
Fractional horse power specialty motors
Force transducers

Joysticks

Sensors

Customer Concentration and Backlog

Sales by this segment to its largest commerciabousr accounted for 10% of its net sales in 202010, and 11% in 2009.
The loss of this customer would have a materiabegty effect on the Motion Control segment. Dirext and-use sales of this
segment to government agencies, primarily the G&ernment, in 2011, 2010, and 2009, accounte@386, 64%, and 70%,
respectively, of total Motion Control net salesthdlugh the loss of this business would have a nahilverse effect on the Motion
Control segment, no single prime contractor toll®. Government to which we are a subcontractovigeal greater than 10% of
Motion Control revenue during any of the last thyears.

Backlog for this segment at December 31, 2011,%849 million, of which 73% ($397 million) is expectto be shipped after
one year, compared with a backlog of $519 milliobDacember 31, 2010. Substantially all amountsaicklbg are funded and there
were no significant contract cancellations whicleetied backlog in 2011. Raw materials are geneeadgilable in adequate
guantities from a number of suppliers; howeveruwilize sole-source suppliers in this segment. Tk failure and/or inability of
a sole-source supplier to provide product to Mot@amtrol could have an adverse impact on our firdmperformance. While
alternatives could be identified to replace a solerce supplier, a transition could result in imsed costs and manufacturing del

Metal Treatmen

Our Metal Treatment segment provides unique andgegenetallurgical processing services to enhameg@érformance and
durability, extend the life, and prevent premafiatggue and failure on customer-supplied metal congmts. In 2011, net sales of
our Metal Treatment segment of $283 million conttéal 14% to our total net sales.

This segment’s primary markets are commercial aidrse aerospace, oil and gas, power generatidrgeareral industrial
markets, including automotive, transportation, ¢tarion equipment, and miscellaneous metal worlkiulystries.

This segment provides five primary technical sexsion highly stressed, critical function metal gaghot peening, specialty
coatings, heat treating, laser peening, and acalydervices.
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Shot Peening

Shot peening is a process by which the durabifitmetal parts is enhanced by bombarding the paurgace with spherical
media, such as steel shot or ceramic or glass badampress the outer layer of the metal. In taaldi shot peen forming shapes
metal panels with aerodynamic curvatures, whichegsembled as wing skins of commercial and miligargraft. Currently, we
conduct shot peen forming on wing panels and atbatponents for Airbus, Boeing, and other aerosems.

Specialty Coatings

Specialty coatings primarily consist of the apgiiea of solid film lubricant and corrosion resistgmotective coatings to metal
components used in critical applications for a Orange of industries. The coatings are appliedither an air spray or a dipping
and spinning process for bulk applications.

We recently entered the thermal spray coatingsaamading a new offering in the area of high tedbpnp coatings to Curtiss-
Wright’s existing portfolio of niche coating tecHogies. Thermal spray coatings are synergistic withcurrent offering of highly
engineered surface technologies services. Ourindféncludes high velocity oxygen fuel, plasma gprnd flame spray coatings.

We also have diversified our capabilities into ¢gmewing medical market by the addition of a vapepasition process to apply
parylene coatings to medical devices, includingartand silicone seals and wire forming mandretsluis the manufacture of
catheters. Parylene coatings provide resistanselt@nts and moisture and are biocompatible.

Heat Treating

Heat treating is a process of exposing metal pansecisely controlled temperature cycles to cleathg mechanical and
metallurgical properties of the metal.

Laser Peening

Laser peening is a metal surface treatment prdabessitilizes a proprietary high energy laser depetl by the Lawrence
Livermore National Laboratory and adapted for ugdMetal Treatment engineers. The laser peeninggs®is being used in
production to extend the life of critical industrand flight turbine engine components. Future @pyibns include high value,
extreme service components in aircraft structuwgsind gas, medical implant, and marine applicegtidNe retain the exclusive
worldwide rights to the intellectual property nesay for the use of this laser architecture onrlpsening of commercial products.

Analytical Services

Analytical Services provides mechanical and metgibal testing services to materials across a braade of industries. This
recent addition to our portfolio is the cornerstofi@ new engineered service business and enablesanter a highly technical
service niche in the manufacturing value chaincfamponents used in premium industrial markets. Nhteesting is utilized in the
on-going quality assurance of raw materials fodpicition manufacturing as well as for the validatddmew component designs.

In addition to the aforementioned capabilities eotbervices that are provided by our Metal Treatrsegment include
nondestructive inspection, plating, and anodizifrmexpand our capabilities in these areas, in 20& Metal Treatment segment
acquired certain assets of both the BASF CorparaiSurface Technologies business and IMR Test Lats

BASF’s Surface Technologies business is a supgpfieretallic and ceramic thermal spray coatings Wiaice utilized to protect
and enhance a wide variety of critical componestxiun the aerospace, automotive, power generatiesel, medical, and general
industrial markets. These coatings provide thetmaatier protection, abrasion and erosion resistamigh temperature
oxidation/corrosion resistance, and the capatilityerve as a replacement of hard chrome platihg. Qusiness applies several
different types of thermal spray coatings, inclgdivigh velocity oxygen fuel, plasma spray, and fiaspray coatings, which can all
be tailored to the specific end use application.
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The IMR Test Labs business is a provider of medsrind metallurgical testing services for the spage, power generation,
and medical markets. IMR’s complete range of tgstiapabilities includes fatigue testing, metalloajianalysis, chemical analysis,
mechanical testing, failure analysis, and training.

Through a combination of acquisitions and new ptgEnings, we continue to increase Metal Treatrsargtwork of regional
facilities. Metal Treatment operations are now aatdd from 64 facilities located in the United 8&tCanada, United Kingdom,
Western Europe, and Asia. Our Metal Treatment sesvare marketed directly by our employees. Althougmerous companies
compete in this field and many customers haveehleurces to perform such services themselves, kev&ehat our technical
knowledge, quality of workmanship, and proximityni@jor customers provide a competitive advantage cdmpete in this
segment on the basis of quality, service, and price

Customer Concentration and Backlog

Our largest customer in this segment accounteddproximately 8% of Metal Treatment’s sales du@20g1, 10% of its sales
during 2010, and 11% during 2009. Although thevactiustomer base is in excess of 5,000, the logsotustomer would have a
material adverse effect on the Metal Treatment sggm

The backlog of Metal Treatment was $3 million adnillion, as of December 31, 2011 and 2010, rebpayg, substantially
all of which is expected to be recognized in thstfijjuarter of 2012. Due to the nature of our M&talatment services, we operate
with a very limited backlog of orders and servittest are provided primarily on new manufactureddrhus, the backlog of this
segment is not indicative of our future sales, asd result, this segment’s sales and profitalaligyclosely aligned with general
industrial economic conditions and, in particuthe commercial aerospace market.

The following list defines our principal productscathe markets served by the Metal Treatment segmen

Commercial Aerospace

* Peen Forming
Wing skin

Shot Peeninq

Aircraft structural components
Landing gear components
Turbine engine rotating components

Heat Treating

Aluminum structural components
 Laser Peenin

Turbine engine rotating components
« Coatings

Thermal spraying of metallic and ceramic coatingstdirbine engines
Fasteners
Sliding components

Analytical Services

Mechanical and metallurgical testing services
Chemical testing services

General Industrial

* Shot Peenini

Highly stressed metal components susceptible tgufat
Welded components subject to distortion
Architectural structures

Engine and transmission components
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« Heat Treating

Miscellaneous engine, transmission, and structgalponents
Miscellaneous aluminum and steel components

 Coatings

Fasteners

Brake and suspension components

Sliding components

Miscellaneous components subject to corrosion &dihg wear
Silicone and rubber medical components

¢ Analytical Services

Mechanical and metallurgical testing services
Chemical testing services

Aerospace Defense

* Shot Peenin

Helicopter and fighter aircraft structural and indbengine components

 Laser Peenin

Fighter aircraft structural components

Power Generation

» Coatings
Thermal spraying of metallic and ceramic coatingsiridustrial gas turbines

» Analytical Services

Mechanical and metallurgical testing services
Chemical testing services

Other Information

Certain Financial Information

For information regarding sales by geographic negéee Note 18 to the Consolidated Financial Stat¢srcontained in Part I,
Item 8, of this Annual Report on Form 10-K.

In 2011, 2010, and 2009, our foreign operationegmed 39%, 36%, and 35%, respectively, of ourt@xezarnings.

Government Sales

Our direct sales to the U.S. Government and saleld 5. Government and foreign government end egeesented 40%, 41%,
and 42% of consolidated revenue during 2011, 28,2009, respectively. U.S. Government sales, hotict and indirect, are
generally made under standard types of governnmamtacts, including fixed price, fixed price-redeténable, and cost plus fixed
or award fees.

In accordance with normal practice in the case .&. Government business, contracts and ordersubjecs to partial or
complete termination at any time, at the optiothef customer. In the event of a termination forvearience by the government,
there generally are provisions for recovery of a@lowable incurred costs and a proportionate sbhftiee profit or fee on the work
completed, consistent with regulations of the GSvernment. Fixed-price redeterminable contraceegally on naval programs,
usually provide that we absorb the majority of angt overrun. In the event that there is a cosetmd, the customer recoups a
portion of the underrun based upon a formula incwhihe customer’s portion increases as the undexaeeds certain established
levels.
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Generally, long-term contracts with the U.S. Goweent require us to invest in and carry signifidawels of inventory.
However, where allowable, we utilize progress paytmand other interim billing practices on neatlyéthese contracts, thus
reducing the overall working capital requiremetitss our policy to seek customary progress paysientcertain of our contracts.
Where we obtain such payments under U.S. Governprang contracts or subcontracts, the U.S. Goventitmas either title to or a
secured interest in the materials and work in e@dlocable or chargeable to the respective castréSee Notes 1.F, 3, and 4 to
the Consolidated Financial Statements, containé&him II, ltem 8, of this Annual Report on Form KR-

Patents

We own and are licensed under a number of UnitateStand foreign patents and patent applicatiohighwhave been obtain
or filed over a period of years. We also licendeliactual property to and from third parties. Sfieally, the U.S. Government has
licenses in our patents that are developed in pegoce of government contracts, and it may useithoaize others to use the
inventions covered by such patents for governmarggses. Additionally, unpatented research, devedq, and engineering skil
some of which have been acquired by us througmbasiacquisitions, make an important contributioour business. While our
intellectual property rights in the aggregate ampartant to the operation of our business, we daansider the successful conduct
of our business or business segments to be matategiendent upon the timing of expiration or petiten of any one or group of
patents, patent applications, or patent licenseeagents under which we now operate.

Research and Developme

We conduct research and development activitiesunagtomer-sponsored contracts, shared developroairacts, and our
own independent research and development activitiestomer-sponsored research and developmentaresthiarged to costs of
goods sold when the associated revenue is recairitzeds received under shared development costaaeta reduction of the to
development expenditures under the shared corgnatcare shown net as research and development Costpany-sponsored
research and development costs are charged to sxpédren incurred. Customer-sponsored researchemsliogpment activity
amounted to $30 million, $26 million, and $29 naitli in 2011, 2010, and 2009, respectively, and \aéréuted to customers
within our Flow Control and Motion Control segmerfResearch and development expenses amounted toifié2 in 2011, $54
million in 2010, and $55 million in 2009.

Environmental Protectio

We are subject to federal, state, local, and foré&agys, regulations, and ordinances that goveriniges or operations that may
have adverse environmental effects, such as digebdo air and water. These laws, regulations patihances may also apply to
handling and disposal practices for solid and tdmas waste and impose liability for the costs eaaing up and for certain
damages resulting from sites of past spills, dig[m®r other releases of hazardous substances.

At various times, we have been identified as amt@thy responsible party pursuant to the ComprshenEnvironmental
Response, Compensation, and Liability Act of 198ERCLA"), and analogous state environmental lafesthe cleanup of
contamination resulting from past disposals of hdaas wastes at certain current and former faeditind at sites to which we,
among others, sent wastes in the past. CERCLA regjpitentially responsible persons to pay forraleaof sites from which there
has been a release or threatened release of hagadostances. Courts have interpreted CERCLA po$ strict joint and several
liability on all persons liable for cleanup cosks. a practical matter, however, at sites whereetlage multiple potentially
responsible persons, the costs of cleanup typiea#iyallocated among the parties according to @awetric or other standard.

Information concerning our specific environmentabllities is described in Notes 1.N and 15 to @wnsolidated Financial
Statements contained in Part Il, Item 8, of thisydal Report on Form 10-K.

Executive Officer

Martin R. Benante, age 59, has served as the Caaighthe Board of Directors and Chief Executivéie@f of the Corporation
since April 2000. He has been a Director of thepOaation since 1999.
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David J. Linton, age 56, has served as Co-Chief@img Officer of the Corporation since Novembef2@nd President of
Curtiss-Wright Flow Control Corporation since May(2; prior to his promotion to Co-Chief Operatinfi€r Mr. Linton served
as Vice President of the Corporation from May 200id¢e President of Program Management, Raytheowdl&t Centric Systems
from November 2003 to April 2004; Chief ExecutivéfiGer, Cordiem, Inc. from April 2001 to March 2003ice President and
General Manager of Electric Systems, Hamilton Stradd Corporation, June 1998 to April 2001.

David C. Adams, age 57, has served as Co-ChiefdlipgrOfficer since November 2008 and Preside@utiss-Wright
Controls from June 2005; prior to his promotiorCm-Chief Operating Officer Mr. Adams served as \figesident of the
Corporation from November 2005; Senior Vice PreasigElectronic Systems of Curtiss-Wright Contratsni February 2004 to
June 2005; Group Vice President, Integrated Serisimg April 2002 to February 2004.

Thomas P. Quinly, age 53, has served as Vice Rmmsad the Corporation since November 2010 andigkras of Curtiss-
Wright Controls, Inc. since November 2008; Seni@me/President, Embedded Computing of Curtiss-Wrigntrols, Inc. since
2004.

Glenn E. Tynan, age 53, has served as Vice Prasifi&inance and Chief Financial Officer of the Garation since June 20(
Controller of the Corporation from June 2000 to Ne&p2.

Michael J. Denton, age 56, has served as VicedtmasiSecretary, and General Counsel of the Catiparaince August 2001.

Glenn G. Coleman, age 44, has served as Vice erasitid Corporate Controller of the Corporatioresiiay 2008. Prior to
his appointment, Mr. Coleman spent the precedingetds with Alcatel Lucent (formerly Lucent Techogies) in various position
including Finance Vice President, Wireless Busingssup from June 2007 to December 2007 and FindliceePresident,
Americas Controller from January 2002 to May 2007.

Harry S. Jakubowitz, age 59, has served as Vicgid@net of the Corporation since May 2007 and aagueer of the
Corporation since September 2005; Director of Tafdake Corporation from June 2002 to Septembeb200

Paul J. Ferdenzi, age 44, has served as Vice Br#siduman Resources of the Corporation since Noee®2011 and has
served as Associate General Counsel and Assistanetary of the Corporation since June 1999 and RU&\, respectively.

Employee:

At the end of 2011, we had approximately 8,900 eygds, 7% of which are represented by labor urdoiscovered by
collective bargaining agreements.

Available informatior

We file annual reports on Form 10-K, quarterly mep@n Form 10-Q, current reports on Form 8-K, praky statements for our
annual stockholders’ meetings, as well as any aments to those reports, with the Securities andh&mxge Commission (“SEC”).
The public may read and copy any of our materitds fvith the SEC at the SEC’s Public ReferencerRab 100 F Street, NE,
Washington, DC 20549. The public may obtain infatioraon the operation of the Public Reference Ragnaalling the SEC at 1-
800-SEC-0330. The SEC also maintains an Interteesiwww.sec.gov that contains reports, proxyiafamation statements, and
other information regarding issuers that file alecically with the SEC, including our filings. Theseports are also available free
charge through our web sitevavw.curtisswright.coras soon as reasonably practicable after we elecalbnfile that material

with, or furnish it to, the SEC.

Iltem 1A. Risk Factors.

We have summarized below the significant, knownemal risks to our business. Our business, findrmoadition, and results
of operations and cash flows could be materially adversely impacted if any of these risks mategalAdditional risk factors not
currently known to us or that we believe are immatenay also impair our business, financial coiotit and results of operations.
The risk factors below should be considered togethin information included elsewhere in this Anh&eport on Form 10-K as
well as other required
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filings by us to the Securities Exchange Commisssmch as our Form 10-Q’s, Form 8-K’s, proxy statata for our annual
shareholder meetings, and subsequent amendmeaty, if

A substantial portion of our revenues and earnidgpends upon the continued willingness of the @dsernment and our oth
customers in the defense industry to buy our prisdacd services.

In 2011, approximately 40% of our revenues werévddrfrom or related to defense programs, with egipnately 16%
attributable to U.S. Navy procurements. U.S. defespending has historically been cyclical, and nkddbudgets tend to rise when
perceived threats to national security increasdethe of concern over the country’s safety. Atasttimes, spending by the military
can decrease. While Department of Defense fundiisgginown rapidly over the past few years, the topDoD budget is expected
to flatten or potentially decline over the nexteml years. Competing demands for federal fundgoapressure on all areas of
discretionary spending, which could ultimately iropthe defense budget. A decrease in U.S. Goverhdedfanse spending or
changes in spending allocation could result in @nmore of our programs being reduced, delayetgraninated. Reductions in
defense industry spending may or may not have aerad effect on programs for which we provide paigland services. In the
event expenditures are reduced for products we faetue or services we provide and are not offgaelenues from foreign sal
new programs, or products or services that we ntlrenanufacture or provide, we may experiencedaicgon in our revenues and
earnings and a material adverse effect on our basjrfinancial condition, and results of operatiénsther, there can be no
assurance that our significant customers will gargito buy our products and services at curremmaseased levels.

As a U.S. Government contractor, we are subjeatniamber of procurement rules and regulatic

We must comply with and are affected by laws amglileions relating to the award, administratiord aerformance of U.S.
Government contracts. Government contract lawsragdlations affect how we do business with ouramstrrs and, in some
instances, impose added costs on our businessl&tion of specific laws and regulations could fesuthe imposition of fines and
penalties or the termination of our contracts dradeent from bidding on contracts. These fines@emhlties could be imposed for
failing to follow procurement integrity and biddimgles, employing improper billing practices or extise failing to follow cost
accounting standards, receiving or paying kickbackéiling false claims. We have been, and expecontinue to be, subjected to
audits and investigations by government agencies.failure to comply with the terms of our govermineontracts could harm our
business reputation. It could also result in owgpess payments being withheld.

In some instances, these laws and regulations ienfgoms or rights that are more favorable to theegament than those
typically available to commercial parties in negted transactions. For example, the U.S. Governmagtterminate any of our
government contracts and, in general, subcontractss convenience as well as for default basegesformance. Upon termination
for convenience of a fixed-price type contract,meemally are entitled to receive the purchase acelelivered items,
reimbursement for allowable costs for work-in-pregeand an allowance for profit on work actuallynpdeted on the contract or
adjustment for loss if completion of performanceuldohave resulted in a loss. Upon termination famaeanience of a cost
reimbursement contract, we normally are entitleceimbursement of allowable costs plus a portiotheffee. Such allowable costs
would normally include our cost to terminate agreats with our suppliers and subcontractors. Theusntnof the fee recovered, if
any, is related to the portion of the work accostpdid prior to termination and is determined by tiagon.

A termination arising out of our default could espaus to liability and have a material adversecéfba our ability to compete
for future contracts and orders. In addition, apsthcontracts for which we are teamed with othedsaaie not the prime contractor,
the U.S. Government could terminate a prime cohtrader which we are a subcontractor, irrespeafide quality of our services
as a subcontractor.

In addition, our U.S. Government contracts typicajban one or more base years and multiple opgamnsy The U.S.
Government generally has the right to not exergf@®n periods and may not exercise an option géfithe agency is not satisfied
with our performance on the contract or does noike funding to continue the program. U.S. Goventiprocurement may
adversely affect our cash flow or program profiligi
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A significant reduction in the purchase of our prod by the U.S. government would have a matede¢ese effect on our
business. The risk that governmental purchaseargbmducts may decline stems from the nature obasiness with the U.S.
government, where it may:

« terminate, reduce, or modify contracts or subcatsré its requirements or budgetary constrainasngje
 cancel mul-year contracts and related orders if funds becomagailable; ant
« shift its spending priorities
In addition, as a defense contractor, we are stityeisks in connection with government contractsluding without limitation:

« the frequent need to bid on programs prior to cetimd) the necessary design, which may result ion@sken technological
difficulties and/or cost overrun

« the difficulty in forecasting long-term costs arahedules and the potential obsolescence of prodeieted to long-term,
fixed price contracts

« contracts with varying fixed terms that may notréeewed or followed by follo-on contracts upon expiratio

cancellation of the follo-on production phase of contracts if program regu@ets are not met in the development ph

the failure of a prime contractor customer to perf@n a contract; ar

the fact that government contract wins can be cbatkeby other contractol

Our business could be adversely affected by a hegatdit by the U.S. Government.

We operate in a highly regulated environment anct teeen, and expect to continue to be, routinetijted by the U.S.
Government and others. On a regular basis, we oromitr policies and procedures with respect toocmmtracts to ensure consistent
application under similar terms and conditions emdssess compliance with all applicable governmemilations. Negative audit
findings could result in termination of a contrdotfeiture of profits, or suspension of paymeifiom time to time, we are subject
to U.S. Government investigations relating to goerations. Government contractors that are fouridhte violated the law, such
the False Claims Act or the Arms Export Control Amtare indicted or convicted for violations ohet federal laws, or are found
not to have acted responsibly as defined by thetaay be subject to significant fines. Such coneitt could also result in
suspension or debarment from government contrafingome period of time. Given our dependencemregnment contracting,
suspension or debarment could have a material seheffect on our business.

Our operating results are subject to fluctuations.

Our business is subject to changes in economi@syand fluctuations in the timing of governmentgorement activities. As a
result, our annual and quarterly operating resulty fluctuate. It is possible that our operatinguitss may not meet the expectations
of securities analysts or investors. Similarly,sées analysts may issue reports downgradingcomrmon stock. These events
could cause the market price of our common stodetdine.

The success of our growth strategy is dependent opoability to complete acquisitions and integratcquired businesses.

Our strategy includes growth through acquisitidksa result, our future growth depends in part onability to implement our
acquisition strategy and successfully integrataised businesses into our existing operations.dfare unable to identify suitable
candidates, negotiate appropriate acquisition teolmgin financing, and successfully integrate #regubusinesses into our existing
operations, our growth strategy may not be sucakdafaddition, acquisitions involve numerous gskcluding difficulties in the
assimilation of the operations, technologies, s&sjiand products of the acquired company, thenpatéoss of key employees of
the acquired company, and the diversion of our mameent’s attention from other business concerns. i§tihe case particularly in
the fiscal quarters immediately following the coetn of an acquisition since the operations ofabguired business are integre
into the acquiring businesses’ operations
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during this period. We cannot be sure that we adgtiurately anticipate all of the changing demahds any future acquisition may
impose on our management, our operational and neamagt information systems, and our financial systebnce integrated,
acquired operations may not achieve levels of negeprofitability, or productivity comparable tooe of our existing operations
may otherwise not perform as we expected. We midgofdiscover liabilities relating to a pendingcaisition during the due
diligence investigation, liabilities for which was the successor owner, might be responsible. édthave seek to minimize the
impact of potential undiscovered liabilities byusituring acquisitions to minimize liabilities anfitaining indemnities and
warranties from the selling party, these methodg nw fully protect us from the impact of undiscos liabilities. For example,
indemnities or warranties are often limited in sso@mount, or duration, and may not fully coverltahilities for which they were
intended. If indemnities or warranties are limitdtk liabilities that are not covered by the lirdiiademnities or warranties could
have a material adverse effect on our businesgiaaacial condition.

We use estimates when accounting for long-ternractst Changes in estimates could affect our pabfiity and overall financial
position.

Long-term contract accounting requires judgmergtie to assessing risks, estimating contract neegmand costs, and making
assumptions for schedule and technical issuesi®iine size and nature of many of our contraceseftimation of total revenues
and costs at completion is complicated and sulbjectany variables. For example, assumptions habe tmade regarding the
length of time to complete the contract as costs aiclude expected increases in wages and puacesdterials. Similarly,
assumptions have to be made regarding the futyvadtrof efficiency initiatives and cost reductidfods. Incentives, awards, price
escalations, or penalties related to performanceootracts are considered in estimating revenueparfit rates and are recorded
when there is sufficient information to assesscpaited performance. It is possible that materidifferent amounts could be
obtained, because of the significance of the judgmand estimation processes described abovdfdfelit assumptions were used
or if the underlying circumstances were to chai@f&nges in underlying assumptions, circumstancesstonates may have a
material adverse effect upon future period finan@porting and performance. See “Critical AccongtEstimates and Policies” in
Part I, Item 7.

If we fail to satisfy our contractual obligations meet performance standards, our contracts makebminated and we may inc
significant costs or liabilities, including liquided damages and penalties.

In general, our contracts may be terminated forfailure to satisfy our contractual obligationstomeet performance
standards. In addition, some of our contracts é¢orstabstantial liquidated damages provisions andrtial penalties related to our
failure to satisfy our contractual obligations erfermance failures. Consequently, as a resuh®fibove matters, we may incur
significant costs or liabilities, including penaki which could have a material adverse effecturfinancial condition and results
our operation.

Our earnings and margins may vary based on theafnidur contracts and programs.

At December 31, 2011, our backlog included both oaisnbursable and fixed-price contracts. Cost beirsable contracts
generally have lower profit margins than fixed-preontracts. Production contracts are mainly figede contracts, and
developmental contracts are generally cost reinadilescontracts. Our earnings and margins may vartgmally depending on the
types of long-term government and commercial catgrandertaken, the nature of the products prodaceérvices performed
under those contracts, the costs incurred in pmifay the work, the achievement of other performastgjectives, and the stage of
performance at which the right to receive feestipaarly under incentive and award fee contraistéinally determined.

Under fixed-price contracts, we receive a fixed@irrespective of the actual costs we incur andsequently, any costs in
excess of the fixed price are generally absorbedsbyJnder time-and-materials contracts, we are fmilabor at negotiated hourly
billing rates and for certain expenses. Under ceisttbursable contracts, subject to a contractrge#imount in certain cases, we are
reimbursed for allowable costs and paid a fee, whiay be fixed or performance based. However,iifoosts exceed the contract
ceiling or are not allowable under the provisiohthe contract or applicable regulations, we matyb®able to obtain
reimbursement for all such costs and may haveers feduced or eliminated. The failure to perfarroustomer expectations and
contract requirements can result in reduced fedsray affect our financial performance for the eféel period. Under each type of
contract, if we are unable to control costs we iinou
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performing under the contract, our financial coioditand operating results could be materially askigraffected. Cost over-runs
also may adversely affect our ability to sustaiistxg programs and obtain future contract awards.

Our backlog is subject to reduction and cancellatiowhich could negatively impact our revenues aslits of operations.

Backlog represents products or services that ostoowers have committed by contract to purchase trenT otal backlog
includes both funded (unfilled orders for which diimg is authorized, appropriated and contractualiijgated by the customer) and
unfunded backlog (firm orders for which funding e been appropriated and/or contractually obdiddty the customer). The
Corporation is a subcontractor to prime contractorshe vast majority of our government businesssuch, substantially all
amounts in backlog are funded. Backlog excludesemised contract options and potential orders undsering type contracts
(e.g. Indefinite Delivery / Indefinite Quantity).aBklog is adjusted for changes in foreign exchaatgs and is reduced for contract
cancellations and terminations in the period inclitthey occur. Backlog as of December 31, 2011%¢a5 billion. Backlog is
subject to fluctuations and is not necessarilydative of future sales. The U.S. government maiaterially modify or cancel its
contracts. In addition, under certain of our conuigcontracts, our customers may unilaterally riyodr terminate their orders at
any time for their convenience. Accordingly, camtpbrtions of our backlog can be cancelled or redwat the option of the U.S.
government and commercial customers. Our failureptace cancelled or reduced backlog could negjstimpact our revenues
and results of operations.

Our future financial results could be adversely aofed by asset impairment charges.

At December 31, 2011, we had goodwill and otharigtble assets of approximately $1 billion, neaofumulated
amortization, which represented approximately 40%uo total assets. Our goodwill is subject to rapairment test on an annual
basis and is also tested whenever events and @tanges indicate that goodwill may be impaired. Argess goodwill resulting
from the impairment test must be written off in fhexiod of determination. Intangible assets (othan goodwill) are generally
amortized over the useful life of such assetsduition, from time to time, we may acquire or makeinvestment in a business that
will require us to record goodwill based on theghase price and the value of the acquired assetsn¥ly subsequently experience
unforeseen issues with such business that adveaffelit the anticipated returns of the businesgabre of the intangible assets and
trigger an evaluation of the recoverability of teeorded goodwill and intangible assets for sudtirtass. Future determinations of
significant write-offs of goodwill or intangible ssts as a result of an impairment test or any acaeld amortization of other
intangible assets could have a material adversadtrgm our results of operations and financial doord

We operate in highly competitive markets.

We compete against companies that often have grealis volumes and financial, research, humaneariieting resources
than we have. In addition, some of our largestarasts could develop the capability to manufactuoglpcts or provide services
similar to products that we manufacture or servtbes we provide. This would result in these custsysupplying their own
products or services and competing directly wittiaussales of these products or services, all dEwkould significantly reduce ol
revenues. Furthermore, we are facing increasethiienal competition and cross-border consolidatibcompetition. Our
management believes that the principal points offetition in our markets are technology, productliqy, performance, price,
service, previous installation history, technicgbertise, and timeliness of delivery. If we are hiedo compete successfully with
existing or new competitors in these areas, ouinless, financial condition, and results of operaioould be materially and
adversely impacted.

Our future growth and continued success is dependgson our key personnel.

Our success is dependent upon the efforts of auoismanagement personnel and our ability to ataad retain other highly
gualified management and technical personnel. e ¢ampetition for management and qualified tecrpersonnel from other
companies and organizations. Therefore, we map@aaible to retain our existing management and teahpersonnel or fill new
management or technical positions or vacanciesextday expansion or turnover at our existing corspéion levels. Although we
have entered into change of control agreementsseithle members of senior management, we do notdrapyment
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contracts with our key executives. We have madenaerted effort to reduce the effect of the losswfsenior management
personnel through management succession plannitegloEs of members of our senior management aniigdaechnical
personnel could have a material and adverse affeour business.

Our international operations are subject to risksdavolatility.

During 2011, approximately 30% of our consolidatedenue was from customers outside of the UnitateSt and we have
operating facilities in foreign countries. Doingdiness in foreign countries is subject to numer@ks, including without
limitation: political and economic instability; thencertainty of the ability of non- U.S. customtrginance purchases; restrictive
trade policies; and complying with foreign regulgtand tax requirements that are subject to chaitiile these factors or the
impact of these factors are difficult to prediaiyane or more of these factors could adversebcaffur operations. To the extent
that foreign sales are transacted in foreign ceiesnand we do not enter into currency hedge tcdioses, we are exposed to risk of
losses due to fluctuations in foreign currency exae rates, particularly for the Canadian dollze,Euro, Swiss franc, and the
British pound. Significant fluctuations in the valof the currencies of the countries in which webdsiness could have an adverse
effect on our results of operations.

We may be unable to protect the value of our iatélial property.

Obtaining, maintaining, and enforcing our intelledtproperty rights and avoiding infringing on ih&ellectual property rights
of others are important factors to the operationwfbusiness. While we take precautionary stepsdtect our technological
advantages and intellectual property and rely m @a patent, trademark, trade secret, and coplylégvs, we cannot assure that the
precautionary steps we have taken will completettget our intellectual property rights. Becaustepaapplications in the United
States are maintained in secrecy until either #terg application is published or a patent is idsue may not be aware of third-
party patents, patent applications, and otherlattlal property relevant to our products that rokgk our use of our intellectual
property or may be used in third-party products tdoenpete with our products and processes. Whesrothfringe on our
intellectual property rights, the value of our puotk is diminished, and we may incur substantigjdtion costs to enforce our
rights. Similarly, we may incur substantial litigat costs and the obligation to pay royalties ifest claim we infringed on their
intellectual property rights. When we develop ilgeiual property and technologies with funding fran®. Government contracts,
the government has the royalty-free right to use pmoperty.

In addition to our patent rights, we also rely apatented technology, trade secrets, and confaldnformation. Others may
independently develop substantially equivalentrimfation and techniques or otherwise gain access disclose our technology.
We may not be able to protect our rights in unp@ttechnology, trade secrets, and confidentiarimtion effectively. We requil
each of our employees and consultants to execcwafadentiality agreement at the commencement adraployment or consulting
relationship with us. There is no guarantee thatwllesucceed in obtaining and retaining executgoeaments from all employees
or consultants. Moreover, these agreements magrowide effective protection of our information or,the event of unauthorized
use or disclosure, they may not provide adequatedees.

Our operations are subject to numerous domesticiat@tnational laws, regulations, and restrictiora)d noncompliance with
these laws, regulations, and restrictions couldaseus to fines, penalties, suspension, or debdrmwich could have a material
adverse effect on our profitability and overalldircial condition.

We have contracts and operations in many partseoivorld subject to United States and foreign lamd regulations, includir
the False Claims Act, regulations relating to intgeport control (including the International Triaffn Arms Regulation
promulgated under the Arms Export Control Act) htealogy transfer restrictions, repatriation of éags, exchange controls, the
Foreign Corrupt Practices Act, the U.K. Anti-Bripekct, and the anti-boycott provisions of the UEXport Administration Act.
Although we have implemented policies and proceslared provided training that we believe are sudfitito address these risks,
cannot guarantee that our operations will nevéitdacomply with these laws and regulations. Failby us or our sales
representatives or consultants to comply with th&ss and regulations could result in administmatieivil, or criminal liabilities
and could, in the extreme case, result in suspemsioebarment
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from government contracts or suspension of our expavileges, which could have a material advesffect on our business.

We are subject to liability under environmental faw

Our business and facilities are subject to numefedesral, state, local, and foreign laws and regpra relating to the use,
manufacture, storage, handling, and disposal ddrtazs materials and other waste products. Envieoah laws generally impose
liability for investigation, remediation, and renawf hazardous materials and other waste producfwoperty owners and those
who dispose of materials at waste sites, whethepbthe waste was disposed of legally at the tmmuestion. We are currently
addressing environmental remediation at certairectirand former facilities, and we have been naasea potentially responsible
party along with other organizations in a numbeemfironmental clean-up sites and may be namedrinection with future sites.
We are required to contribute to the costs of tivestigation and remediation and to establish vesen our financial statements
future costs deemed probable and estimable. Althowgyhave estimated and reserved for future enwiesrtal remediation costs,
the final resolution of these liabilities may sifjcantly vary from our estimates and could potdhtihave an adverse effect on our
results of operations and financial position.

Unanticipated changes in our tax provisions or esgpe to additional income tax liabilities could edt our profitability.

Our business operates in many locations under gowent jurisdictions that impose income taxes. Ckang domestic or
foreign income tax laws and regulations, or theieipretation, could result in higher or lower immtax rates assessed or changes
in the taxability of certain revenues or the dethility of certain expenses, thereby affecting owoome tax expense and
profitability. In addition, audits by income taxthaorities could result in unanticipated increasesur income tax expense.

Our current debt, and debt we may incur in thereiteould adversely affect our business and firarosition.

As of December 31, 2011, we had $586 million oftdmhistanding, of which $584 million is long-terratd. Our debt consists
primarily of principal payable under our fixed ratenior notes. Our level of debt could have sigaiit consequences for our
business including: requiring us to use our casWw fio pay principal and interest on our debt, rédydunds available for
acquisitions and other investments in our businesding us vulnerable to economic downturns anceiges in interest rates;
limiting us from obtaining additional debt; and iaging our ability to pay dividends.

A percentage of our workforce is employed unddecbtle bargaining agreement

Approximately 7% of our workforce is employed undellective bargaining agreements, which from tbméime are subject 1
renewal and negotiation. We cannot ensure that Wéevsuccessful in negotiating new collectivedsning agreements, that such

disruption of our operations. Although we have gate enjoyed good relations with both our uniomizend non-unionized
employees, if we are subject to labor actions, \ag experience an adverse impact on our operatsugtse

Substantial defaults by our customers related twpaats receivable or the loss of significant cugtsrcould have a significant
negative impact on our business, results of openatifinancial condition or liquidity.

A significant portion of our working capital consi©f accounts receivable from customers. If custsmesponsible for a
significant amount of accounts receivable weredcome insolvent or otherwise unable to pay for pcts&land services, or were to
become unwilling or unable to make payments imeely manner, our business, results of operationantial condition or liquidity
could be adversely affected. An economic or ingudtwnturn could adversely and materially affee siervicing of these accounts
receivable, which could result in longer paymertley, increased collection costs, and defaultsaess of management’s
expectations.
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We rely on certain suppliers as a sole source aipanents for some of our products.

Our manufacturing processes for our products aftarsist of the assembly of purchased componentsaitbgienerally
available from a number of different suppliers,ubb several suppliers are our sole source of cect@nponents. If a sole-source
supplier should cease or otherwise be unable tgededuch components, our operating results coalddversely impacted. In
addition, if our suppliers are unable to keep ughwur demand for purchased components and weratdaito locate additional
sources of supply, our operating results coulddhveisely impacted.

Our earnings and margins depend in part on subamitr performance, as well as raw material and comgnt availability and
pricing.

Our businesses depend on suppliers and subcomgdctaaw materials and components. At times saotrectors perform
services that we provide to our customers. We diperthese subcontractors and vendors to meetdbiractual obligations in
full compliance with customer requirements. Thagepdy networks can sometimes experience pricedatains. Our ability to
perform our obligations as a prime contractor mayabiversely affected if one or more of these sepplire unable to provide the
agreed-upon supplies or perform the agreed-upaticesrin a timely and cost-effective manner. Whike have attempted to
mitigate the effects of increased costs througbepincreases, there are no assurances that higbes pan effectively be passed
through to our customers or that we will be ableffset fully or on a timely basis the effects @jher raw materials costs through
price increases.

Our business involves risks associated with complarufacturing processes.

Our manufacturing processes depend on certain stiqated and high-value equipment. Unexpectedrislof this equipment
may result in production delays, revenue loss,sagiificant repair costs. In addition, equipmerilufes could result in injuries to
our employees. Moreover, the competitive natureusfbusinesses requires us to continuously implémercess changes intended
to achieve product improvements and manufacturifigencies. These process changes may at timedt ingroduction delays,
quality concerns, and increased costs. Any disoapaf operations at our facilities due to equiprfailtires or process interruptions
could have a material adverse effect on our busines

The airline industry is heavily regulated, and # ¥ail to comply with applicable requirements, oesults of operations could
suffer.

Governmental agencies throughout the world, inclgdhe U.S. Federal Aviation Administration (“FAA3nd the European
Aviation Safety Agency, prescribe standards andifigegion requirements for aircraft componentg;lirding virtually all
commercial airline and general aviation producfeic regulations vary from country to countrithaugh compliance with FAA
requirements generally satisfies regulatory requéets in other countries. We include, with the picid that we sell to our aircraft
manufacturing customers, documentation certifylag tach part complies with applicable regulateuirements and meets
applicable standards of airworthiness establislyeithd FAA or the equivalent regulatory agenciestimer countries. In order to sell
our products, we and the products we manufacturs also be certified by our individual OEM customdf any of the material
authorizations or approvals qualifying us to supply products is revoked or suspended, then tieeafdhe subject product would
be prohibited by law, which would have an advef§eceon our business, financial condition, andihessof operations.

From time to time, the FAA or equivalent regulatagencies in other countries propose new regulatiorthanges to existing
regulations, which are usually more stringent teaisting regulations. If these proposed regulatemesadopted and enacted, we
may incur significant additional costs to achieeenpliance, which could have a material adversecetia our business, financial
condition, and results of operations.

Our future success will depend, in part, on ouriibto develop new technologies.

Virtually all of the products produced and soldusyare highly engineered and require sophistica@oufacturing and system-
integration techniques and capabilities. The consiakand government markets in which we operatechagacterized by rapidly
changing technologies. The product and programseedur government and commercial customers chandevolve regularly.
Accordingly, our future performance depends in parbur ability to identify emerging technologitegnds, develop and
manufacture competitive products, and bring thaseyrcts to market quickly at cost-effective prices.
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Potential product liability risks exist from theqatucts that we sel

Our businesses expose us to potential productitiabsks that are inherent in the design, mantifees and sale of our products
and the products of third-party vendors that wearsesell. We currently maintain what we beliepdé suitable and adequate
product liability insurance. There can be no asstgahowever, that we will be able to maintain product liability insurance on
acceptable terms or that our product liability imsice will provide adequate protection against mptigéliabilities. In the event of a
claim against us, a lack of sufficient insuranceerage could have a material adverse effect omosiness, financial condition, a
results of operations. Moreover, even if we mamtdequate insurance, any successful claim cowid aanaterial adverse effect
our business, financial condition, results of ofiers, and on the ability to obtain suitable orguge insurance.

Increasing costs of certain employee and retiragefies could adversely affect our financial positioesults of operations, or ca
flows.

Our earnings may be positively or negatively impddby the amount of income or expense we recorddopension and other
postretirement benefit plans. U.S. GAAP required the calculate income or expense for the plangyusttuarial valuations. These
valuations reflect assumptions relating to finahaiarket and other economic conditions. Changd®jneconomic indicators can
change the assumptions. The most significant yedrassumptions used to estimate pension or ottstrgtioement benefit expense
for the following year are the discount rate, tkpexted long-term rate of return on plan assetseebed future medical cost
inflation, and expected compensation increaseaddfition, we are required to make an annual measemeof plan assets and
liabilities, which may result in a significant clgnto equity through a reduction or increase tewotiomprehensive income. For a
discussion regarding how our financial statemeatshie affected by pension and other postretiretmemefit plans accounting
policies, see “Management’s Discussion and Anaky€isitical Accounting Estimates and Policies—Pensiod Other
Postretirement Benefits” in Part 11, Iltem 7. AltlghuU.S. GAAP expense and pension or other postreéint contributions are not
directly related, the key economic factors tha¢elfll.S. GAAP expense would also likely affect @&ineount of cash the company
would contribute to the pension or other postretgat plans. Potential pension contributions inclod#h mandatory amounts
required under federal law, Employee Retiremenbime Security Act, and discretionary contributiom$smprove the plans’ funded
status. An obligation to make contributions to penglans could reduce the cash available for waykiapital and other corporate
uses.

Our operating results and financial condition may ddversely impacted by the current worldwide ecgn@onditions.

We currently generate significant operating castv$l, which combined with access to the credit margeovides us with
significant discretionary funding capacity. Howevi@mancial markets in the United States, Europel Asia have been experienc
extreme disruption in recent years, including, agother things, extreme volatility in security @# severely diminished liquidity
and credit availability, rating downgrades of ceriavestments and declining valuations of oth@bile currently these conditions
have not impaired our ability to operate our businé¢here can be no assurance that there willeatfrther deterioration in
financial markets and confidence in major economidgsch could impact consumer and customer demandur products, as well
as our ability to manage normal commercial relaiops with our customers, suppliers, and credids.are unable to predict the
likely duration and severity of the current disiioptin financial markets and adverse economic danl, and the effects they will
have on our business and financial condition.

Future terror attacks, war, natural disasters, dher events beyond our control could adversely ichpar businesse

Despite our concerted effort to minimize risk ta puoduction capabilities and corporate informatsystems and to reduce the
effect of unforeseen interruptions to us throughifiess continuity planning and disaster recoveanglterrorist attacks, war,
natural disasters, such as hurricanes, floodsattors, pandemic diseases, or other events suchk&s 4iy a significant customer’s
or supplier's workforce could adversely impact daohéor or supply of our products and could alsoseadisruption to our facilities
or systems which could also interrupt operatiomatpsses and adversely impact our ability to mantufa our products and provi
services and support to our customers. We opezaiiities in areas of the world that are exposed to
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natural disasters, such as but not limited to bames, floods, tornados, and pandemic diseasesxBorple, Hurricanes ke and
Gustav in 2008 caused disruption to the oil andngaket for our products and services. Similaithg, terrorist attacks of Septeml|
11, 2001 and subsequent terrorist attacks worlde@lsed decreased demand in the commercial aeeosaaket for our products
and commercial overhaul and repair services. Fiahddficulties of our customers, delays by oustamers in production of their
products, high fuel prices, the concern of anothajor terrorist attack, and the overall decreassadahd for our customers’
products could adversely affect our operating tssand financial position.

Intrusion on our systems could damage our busir

We store sensitive data, including intellectualpgandy, proprietary business information, and caerfitial employee informatio
in our servers and on our databases. Despite quleimentation of firewalls, switchgear, and othemmek security measures, our
servers, databases, and other systems may be afolléo computer hackers, physical or electronéakiins, sabotage, computer
viruses, worms and similar disruptions from unatitterl tampering with our computer systems. We ealhtinue to review and
enhance our computer systems to try to preventtbhoeaed and unlawful intrusions, but in the futitres possible that we may not
be able to prevent all intrusions and such intmsioould result in our network security or compigstems being compromised ¢
possibly result in the misappropriation or corraptbdf sensitive information or cause disruptionsim services. We might be
required to expend significant capital and resaitogprotect against, remediate or alleviate prableaused by such intrusions.
Any such intrusion could cause us to be non-compliath applicable laws or regulations, subjectaifegal claims or proceedings,
disrupt our operations, damage our reputation,cange a loss of confidence in our products andcgsryvany of which could have
material adverse effect on our business, finarogatition, and results of operations.

There are risks associated with owning our commoaoks

Like any equity security, our common stock is sabje a number of risks that may adversely impactshare price including:
there is a limited trading market in our commorckiave may not in the future be able to pay dividienn our common stock; we
may issue common stock for acquisitions or othepgses that could be dilutive to current stockhdgand we have various anti-
takeover defenses such as our rights plan andudlity o issue preferred stock that may discouragmtential acquirer.

Item 1B. Unresolved Staff Comments.
None.
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ltem 2. Properties.

Our corporate headquarters are located at a |dasiity in Parsippany, New Jersey. As of DecemBkr2011, we had 196
facilities worldwide. Approximately 65% of our féities operate as manufacturing and engineeringanteeatment, or aerospace
overhaul plants, while the remaining 35% operatsediing and administrative offices facilities. Thember and type of facilities
utilized by each of our reportable segments is sarimad below:

Owned Facilities

Location Flow Control Motion Control Metal Treatment Total
North America 14 2 18 34
Europe 1 1 11 13
Asia 1 — — 1
Total 16 3 29 48

Leased Facilities

Location Flow Control Motion Control Metal Treatment Total
North America 51 23 35 109
Europe 4 15 13 32
Asia 2 2 2 6
Total 57 40 50 147

Flow Control has principal manufacturing facilitiegated in Canada, New York, Pennsylvania, anca$eklotion Control has
principal manufacturing facilities located in Calihia, Canada, Mexico, and North Carolina. Metaalment has principal
manufacturing facilities located in England. Théldings on the properties referred to in this Itare well maintained, in good
condition, and are suitable and adequate for the peesently being made of them. Management bsligeproductive capacity of
our properties is adequate to meet our anticipabbdme for the foreseeable future.

Item 3. Legal Proceedings.

In the ordinary course of business, we and ouridigvges are subject to various pending claimsslaite, and contingent
liabilities. We do not believe that the dispositioiiany of these matters, individually or in theyeggate, will have a material adve
effect on our consolidated financial position asuiés of operations.

We have been named in approximately 177 pendingdasvthat allege injury from exposure to asbedtoaddition, to date,
we have secured dismissals with prejudice and witheejudice in approximately 163 and 220 lawsui#spectively, and are
currently in discussions for similar dismissal e¥/sral other lawsuits, and have not been founddiabpaid any material sum of
money in settlement in any case. We believe thatrtimimal use of asbestos in our past and curgeetadions and the relatively
non-friable condition of asbestos in our productkes it unlikely that we will face material lialtyliin any asbestos litigation,
whether individually or in the aggregate. We domtain insurance coverage for these potential li#dsland we believe adequate
coverage exists to cover any unanticipated asbéatwiity.

Item 4. Mine and Safety Disclosures.
Not applicable.
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PART II
Item 5. Market for the Registrant’'s Common Equity, Relat&lockholder Matters and Issuer Purchases of Equigcurities.

MARKET INFORMATION
Our common stock is listed and traded on the NewkYatock Exchange under the symbol CW.

Stock Price Range 2011 2010
Common Stock High Low High Low
First Quarter $38.9z $32.34 $36.4¢ $28.32
Second Quarter 35.7¢ 30.97 37.54 28.9z
Third Quarter 33.1t 25.67 31.4¢ 26.11
Fourth Quarter 36.0C 26.92 34.01 28.7¢

As of January 1, 2012, we had approximately 5,84jistered shareholders of our common stock, $1a0@glue.

DIVIDENDS
Our quarterly dividend payments were constant ih12énd 2010.
Common Stock 2011 2010
First Quarter $0.08 $0.08
Second Quarter 0.08 0.08
Third Quarter 0.08 0.08
Fourth Quarter 0.08 0.08

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS
The following table sets forth information regamliour equity compensation plans as of Decembe2@11, the end of our
most recently completed fiscal year:

Number of securities
remaining available for

Number of future issuance
securities to be Weighted average under equity
issued upon exercise of exercise price of compensation plans
outstanding options, outstanding options, (excluding securities
Plan category warrants, and rights warrants, and rights reflected in the first column)
Equity compensation plans approved by secul
holders 4,917,164(a) $31.83 1,964,048(b)
Equity compensation plans not approved by
security holders None Not applicable Not applicable

(a) Consists of 4,700,632 shares issuable upon exartmgtstanding options and vesting of performasttares, restricted shares,
and restricted stock units under the 2005 Long-Tiexecentive Plan, 142,515 shares issuable undeiitp@oyee Stock
Purchase Plan, and 74,017 shares outstanding thed2005 Stock Plan for N- Employee Directors

(b) Consists of 505,010 shares available for futuréoopgrants under the 2005 Long-Term Incentive Pla#24,322 shares
remaining available for issuance under the Empl&teek Purchase Plan, and 34,716 shares remaindilglale for issuance
under the 2005 Stock Plan for Employee Directors

Issuer Purchases of Equity Securities

The following table provides information about eepurchases of equity securities that are regidteyeus pursuant to Section
12 of the Securities Exchange Act of 1934, as aménduring the quarter ended December 31, 2011.
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Total Number of Number of



Shares Purchased Shares that may

as Part of a yet be
Publicly Purchased
Total Number of Average Price Announced Under the
shares purchased Paid per Share Program Program
November 1-November 30 231,80( $ 31.1% 231,80( 3,458,20(
December 1-December 31 29,202 32.7E 261,00: 3,428,99
For the quarter ended 261,00: $ 31.3¢ 261,00: 3,428,99

We repurchase shares under a program announceeptengber 28, 2011, which authorizes the Corpordtiorpurchase up to
3,000,000 shares of our common stock, in additoapproximately 690,000 shares remaining undeegiqusly authorized share
repurchase program, and is subject to a $100 mitkpurchase limitation. Under the current prograinares may be purchased on
the open market, in privately negotiated transastiand under plans complying with Rules 10b5-1Hba 18 under the Securities
Exchange Act of 1934, as amended.

The following performance graph does not constifigigciting material and should not be deemed fibedncorporated by
reference into any of our other filings under thez&ities Act or the Securities Exchange Act of4]1@Xcept to the extent we
specifically incorporate this information by refei therein.

PERFORMANCE GRAPH

The following graph compares the annual changheércumulative total return on our Company’s Comr8tock during the
last five fiscal years with the annual change md¢hmulative total return of the Russell 2000 Indbg S&P SmallCap 600 Index,
and the S&P 500 Aerospace & Defense Index. Thehgaapumes an investment of $100 on December 36, &tiDthe
reinvestment of all dividends paid during the faling five fiscal years.

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN

F150

350
EI:I I I I ¥
2006 2007 2008 2009 2010 2011
=~ CutissWright Corp = S&P SmallCap 600 Index —— Russell2000 =0 S&F 500 Aerospace & Defense
Company / Index 2006 2007 2008 2009 2010 2011
Curtiss-Wright Corp 100 136.1%7 91.3t 86.5¢ 92.7< 99.6¢
S&P SmallCap 600 Index 100 99.7C 68.7Z 86.2¢ 109.0C 110.1C
Russell 2000 100 98.4: 65.1¢€ 82.8¢ 105.1¢ 100.7¢
S&P 500 Aerospace & Defense 100 11932 75.7z 94.3¢ 108.6¢ 114.3i

Item 6. Selected Financial Data.

The following table presents our selected finand&h, which is derived from the audited finanstaltements. The table should
be read in conjunction with Item Flanagement’s Discussion and Analysis of Financiahdition and Results of Operationand
Item 8,Financial Statements and Supplementary Daihthis Annual Report on Form 10-K.
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Five-Year Financial Highlights

CONSOLIDATED SELECTED FINANCIAL DATA

2011 2010 2009 2008 2007
(In thousands, except per share data)
Net sales $2,054,13( $1,893,13: $1,809,69( $1,830,14( $1,592,12:
Net earnings 130,42 106,59¢ 95,221 109,39( 104,32¢
Total assets 2,652,83 2,242,01¢ 2,142,04: 2,042,03( 1,985,56(
Total debt 586,43( 396,64« 465,09: 516,70¢ 511,90«
Basic earnings per share $ 281 % 233 % 210 % 245 % 2.35
Diluted earnings per share $ 277  $ 23C $ 208 $ 241  $ 2.32
Cash dividends per share $ 032 $ 032 $ 032 $ 032 $ 0.28

See notes to the consolidated financial statenfenedditional financial information.

ltem 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations.

Analytical Definitions

Throughout management’s discussion and analydisaricial condition and results of operations, trens “incremental” and
“organic” are used to explain changes from permgdriod. The term “incremental” is used to hightithe impact acquisitions had
on the current year results, for which there wasamparable prior-year period. Therefore, the tesafl operations for acquisitions
are incremental for the first twelve months froma ttate of acquisition. The remaining businessesedfeered to as the “organic”.
The definition of “organic” excludes the effectfofeign currency translation.

Company Organization

Our Management’s Discussion and Analysis of Fir@n€ondition and Results of Operations begins &itloverview of our
company, followed by economic and industry-widedas impacting our company and the markets we sardéscussion of the
overall results of operations, and finally a moegailed discussion of those results within eacbusfreportable operating segments.

We manage and evaluate our operations based gmdtiects and services we offer and the differedtigtries and markets we
serve. Based on this approach, we have three eperegments: Flow Control, Motion Control, andtdlid@reatment. For further
information on our products and services and thpmmaarkets served by our three segments, refdre@usiness Description in
Part I, Item | of this Annual Report on Form 10¥he following charts represent our sales by maiide2011 and 2010:

2011 Sales By Market 2010 Sales By Market

Gereral Indusrial FE:!‘:I\:P}E
4% 5

FEMOG ECE
Gerend Inckesiried Diefenas
15% 12%

15%

Di.ﬁ“ Commengal  Other DEterse
L Aemspars %
15%

Commeris  Other Deterse
AT ACE 1%

12%

Market Analysis and Economic Factors

In 2011, Curtiss-Wright produced solid sales andrgter profitability driven by robust demand forauique and highly
engineered products and services across most @mlmarkets. We have a diversified product padf@nd our three reportable
segments are solidly positioned in our core marlkkttense, power generation, oil and gas, commniexer@space, and general
industrial. Furthermore, our technologies are tklie
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upon to provide increased safety, reliability, gedformance in the most demanding environmentsjrggnumerous customers
across a multitude of industries.

Modest overall defense sales growth of 4% was drixeincreased demand for our technologies acs=ral of the defense
markets. In particular, we experienced 11% growtbur aerospace defense market, led by a strogg susales to various
helicopters programs, most notably for the Blackvkdaas well as improved demand on various fighteraft programs. Elsewhel
sales to the naval defense market were mixed, drgd@b6 overall, as the ramp-up in production on\rginia class submarine
program and CVN-79 Ford class aircraft carriernglwith the shift to full production on the AdvaiicArresting Gear program,
were not enough to offset the winding down in pidthn-related sales on the CVN-78 aircraft caraied the Electro-Mechanical
Aircraft Launch System program. Sales to the grodefgnse market declined 3% due to continued rexhgin reset and
modernization opportunities on various ground vielsicprimarily due to reduced spending on the Bnadighting Vehicle, as well
as the winding down on the Future Combat Systef@$") program. Sales to the international grourfemee market were strong,
led by increased demand for our turret drive sizdtibn systems. Across our defense businessesaweéncreased demand for our
embedded computing technologies on new domestgranes and upgrades, which is in line with the G8vernment’s continued
focus on expanding ISR and unmanned applicatiengiedl as a steady rise in sales to foreign milifgatforms.

Following a period of significant growth in the oa#t defense budget and related supplemental badgetn in the previous
decade, future defense spending is expected tonatedend eventually flatten out in the coming yeassseveral large development
programs have been delayed or cancelled, and thentlAdministration looks to decrease troops stedd abroad.

Our commercial markets increased 12% in 2011, driwesolid organic sales in our commercial aerosaa power
generation markets, along with general improvemgntgobal economies which benefited our generdligtrial market. In
particular, we experienced a strong increase of BO&ur commercial aerospace market due to inctepsmduction by both Boeing
and Airbus, while our general industrial marketgwrl7% over the prior year, led by strong saleb¢cautomotive, transportation,
and HVAC industries. Meanwhile, we experienced samakness in our oil and gas markets, which dedli# due to customer
delays and reduced capital spending on larger ggjprimarily from international customers, despitarked improvement in
maintenance, repair, and overhaul (“MRQO”) and swyasisels sales.

Economic Factors Impacting Our Marke

Looking forward, we believe that most industrieshivi our commercial markets will likely experiensalid improvements as
global economies continue to improve off of theer@dows, and our unigque and highly engineeredyctsdand services, which are
typically provided through long-term programs, vadintinue to generate demand. We expect the conmhasrospace market to
increase in the nederm as ongoing demand for new aircraft delivedieges production increases and the global econoetioven
stimulates the travel and transportation industtiesiddition, we expect continued growth in ouwpo generation market, due to
ongoing maintenance and upgrade requirements aatopgnuclear plants, a renewed interest in prtgitacaid safety and extend
the reliability of existing reactors, and the cangd emphasis on global nuclear power constructimalso expect a rebound in
oil and gas market, led by improved MRO activityasld economies continue to strengthen. We bel@aweperformance in the
energy markets will be aided by the ongoing focusasource independence and environmental issugsdefense spending levels
are expected to slow considerably over the nextyfears with a repositioning of the U.S. defensegetidwhile higher costs for
labor will likely reduce funding available for caim development and production programs.

General Economy

Many of our U.S industrial businesses are drivelaige part by global economic growth. As the watdnomies continue to
recover from the 2008-2009 global recession, atagethe aftermath of the earthquake and tsunaahisthuck Japan early in 2011,
the pace of recovery has been slow compared ta@esssions. In 2011, the U.S. economy, as meabyreshl gross domestic
product (“GDP"), showed modest, sequential improgeta throughout the year resulting in annual GO#wvihr of 1.7% according
to the most recent estimate, compared with a 3% arincrease in 2010. Despite a slow start to #a,yimprovements in GDP
reflected the ongoing turnaround from the previglabal economic recession. Full year 2011 industria
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production improved 4.1% based on the most cuestiiates, building on the 5.3% gain in 2010. ThfroDecember 2011,
industrial production figures posted ten conseeutjuarterly gains, a positive sign for severahefarkets in which we particips
Additionally, capacity utilization in 2011 reach# highest level in three years. Other generdbsgof the economy such as:
unemployment levels, real estate markets, and growthousehold income, remain weak.

In 2012, the broader U.S. economy is expected mtirnge to recover, with world economies showing liayements off of
recessionary lows. Current estimates for U.S. GRth range from 1.8% to 2.1%. However, world ecaies are likely to
experience continued volatility due to the impddEarope’s debt crisis and possible contagion éffdtat could undermine
economic growth in Europe and the rest of the wdbiderall, we remain cautiously optimistic that @@mmercial and industrial
markets will continue to improve in 2012.

Defense

During 2011, approximately 40% of our business atfiibuted to the defense sector, predominantthénUnited States, and
characterized by long-term programs and contrad¢em primarily by the DoD budgets and funding lesve

We have a well-diversified portfolio of productsdeservices that supply all branches of the U.Sitamj, with content on many
high performance defense platforms including: aiitotarriers, submarines, destroyers, and the Stffr Hornet for the U.S.
Navy; the U.S. Coast Guard Deepwater program; -35 JSF, P-8 Poseidon, F-16 Falcon, V-22 Ospray larmanned Aerial
Vehicle programs, such as the Global Hawk, forldtf®. Air Force; and the UH-60 Black Hawk, AH-64 Aba and CH47 Chinool
helicopters, the Abrams Tank, the Bradley Fightitadnicle, and the Stryker for the U.S. Army. In &difi, we are involved in many
of the future military systems that are currentlydevelopment, such as the U.S Army’s Ground Conddicle, the U.S. Navy’s
BAMS variant of the Global Hawk platform and thews next-generation Ohio Class replacement submegsrogram. We also
provide a variety of products to non-U.S. militgnpgrams in Europe, the Asia Pacific region, theldé East, South America, and
Canada.

The U.S. Defense budget serves as a leading indiohbur defense market, and its future outlook been marked with some
uncertainty. In 2010 and 2011, U.S. defense spegndirels, as measured by the DoD funding, begatote after years of strong
growth. However, increased C4ISR funding in 201% wae of the key positives as it relates to ouinass, as our embedded
computing products and electronics systems bendfitan the increased focus and are expected tomento receive solid funding
in future years.

Fiscal year 2011 served as an active year for defbndget analysis, particularly in the fall of 20then the Congressional
“Super Committee,” created from the Budget Condretl of 2011, failed to agree on necessary budgest&od created further
uncertainty within the DoD budgetary environmertieTL2-member Super Committee failed to identifi2&dillion of savings in
order to further reduce the country’s mounting defilhe inability to reach a deal and produce toldal savings means that
sequestration, or automatic cuts of $1.2 trillimei10 years, could take effect beginning in Jap281.3. As a result, the U.S.
Defense budget is subject to additional cuts of0#3ilion over the next 10 years.

Rather than operate under a continuing resolutioalf of government fiscal year 2012, Congresseds $1 trillion Omnibus
spending bill in mid-December 2011 to fund the UW8vernment for the remainder of fiscal year 200 Omnibus package
includes a $531 billion base budget (a slight inseecompared to the base fiscal year 2011 budget$HL5 billion of wartime or
Overseas Contingency Operations (“OCQ”) fundinghbower than the President’s request. Both figamesin-line with Defense
Secretary Panetta’s guidance to deliver approxim&487 billion in cuts over 10 years, which isatile to the previous (fiscal year
2012) Future Years Defense Plan (“FYDP”). OCO fugdivas lower, as a result of scaled down operatonsreduced need for
troops in Irag and Afghanistan.

On January 5, 2012, President Obama and Defenset&gcleon Panetta provided strategic guidansetee as a precursor to
the 2013 FYDP. The new strategic guidance is ctaergisvith the “Defense Cap” scenario of the Budgentrol Act, which implies
positive nominal growth in the base budget. It doesinclude sequestration cuts that were triggésethe failure of the super
committee (scheduled to go into effect in Janu®343}. Two areas in which we participate—C4ISR anchanned systems—are
likely to receive increased funding in the comintufe years plan.
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The release of the initial fiscal year 2013 DoD BetdRequest will play a key role in shaping futomdéitary budgets, as it
indicated a smaller and leaner structure moving/dod, consistent with the President’s strategy. Plastagon is requesting $525
billion for its base budget in fiscal year 201%@billion reduction from the prior year requestluding a reduction of $88 hillion
in OCO funding. The outcome pointed to a reductiocertain underperforming military programs whslewing down production
of others, as well as substantial force size redustover the next five years. Some of the redustand cancellations will impact
programs in which we participate, although we dpeet to benefit from the increased focus on new, EB&tronic warfare, and
communications capabilities.

In naval defense, the fiscal year 2012 budget atdi continued support and funding for the U.S.y\iashipbuilding program,
and includes construction of two Virginia classmalines in fiscal year 2012, as well as fundingthar restart of the DDG 51 class
destroyer construction program. While the fiscalry2012 budget includes continued developmentefhio Class SSBN
submarine replacement program (“ORP”), the lauratie &vas pushed out by two years to 2021 in the Boflget Request. The
ORP program received $672 million of Research aadelbpment (“R&D”)funding in fiscal year 2011 and has requested i
$1 billion in fiscal year 2012. The U.S. Navy igpexted to procure 11 new ships in fiscal year 201256 ships through fiscal year
2016. In addition to the increase in productiomfrone to two Virginia class submarines per yeatiatnin fiscal year 2011, as part
of an eight submarine multi-year contract, worktloe new CVN79 Ford class aircraft carrier is expected to ramgignificantly a:
part of the 5-year build cycle on aircraft carrigbverall, the fiscal year 2012 budget includeseased funding for the U.S. Navy
shipbuilding program, with plans to balance capghiaffordability, and industrial base stability.

In aerospace defense, production-related fundiegpgcted to be positive on programs such as &, Islobal Hawk, and B;
as well as modest demand for helicopters and ¢8R@applications. However, we expect our perforneanahis market to be
impacted by reduced year-over-year funding levetsf@ogram restructuring, particularly on the F-8&well as the winding down
of development for the Air Force’s Global Hawk prawp and lower volumes on the F-16.

In ground defense, new production orders and resetse Bradley Fighting Vehicle slowed as U.Sitany ground forces
shifted from Iraq to Afghanistan, lessening thechfse an equivalent complement of wheeled vehigigen the mountainous
terrain. While we anticipate ground vehicle upgsadad modernization programs will continue to hedled, the timing is uncertain
following years of rapid growth from the supplenmariefense budgets and the impending draw dowmnirofasces from overseas
operations. We anticipate future spending will it technology upgrades on current platforms, ssdhe Abrams, Bradley, and
Stryker, programs, as well as the development wienenanned and unmanned platforms.

As the core defense budget is expected to modenateventually flatten over the next few yearsuotidns in supplemental
spending, as well as the trimming of procuremeutiamestment accounts, could negatively impact alVeemand for some of our
technologies. In the near-term, however, the glalzalon terror, emerging security challenges arahedylobe, and the need to
replace worn-out equipment may provide some maoalgsortunities for our defense oriented productdifiohally, as is typical in
an election year, the 2012 Presidential electiamlikely to result in near-term funding and fosteucture changes. While DoD
funding fluctuates year-by-year and program-by-paiog the primary risk facing Curtis&right would be the termination of a Na
nuclear program, such as the aircraft carrier brsarine, which for the moment does not appear tonoker consideration. Althou
we monitor the budget process as it relates torprog in which we participate, we cannot predictutienate impact of future DoD
budgets.

Commercial Aerospace

Approximately 15% of our revenue is derived frora flobal commercial aerospace market. Our primaeyd in this market i
OEM products and services for commercial jets. Weexpanding into the regional and business jebsgavith new content on the
Cessna, Embraer, and Learjet platforms, and argding increasing content to commercial helicopt€ar Motion Control
segment primarily provides flight control and ugilactuation systems, sensors, and other elecgtaiBoeing as well as electronic
products to Airbus. The Metal Treatment segmens sbet peen forming on the majority of Airbus aftwing skins; and laser
peen forming on certain wing skins of the Boein@-84 Shot and Laser Peening are also utilized ghlfistressed components of
turbine engines, landing gear, and aircraft stmestuDemand for our commercial aerospace productservices is primarily drive
by increased customer production levels, includiagy platforms for
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both Boeing and Airbus, increased demand for SkKyohlicopters, and our successful introductiom@dv products for existing
programs.

The largest driver of the commercial aerospacenagsiis OEM parts, which is highly dependent on aieraft production.
Industry data supports a modest increase in comat@iccraft deliveries over the next few years2841 marked the first year in a
multi-year production up-cycle for the commerciat@pace market. Over the next few years, OEM-t@tkoompanies are
expected to perform well, due to planned incre@sgsoduction by Boeing and Airbus, on both legacyl new aircraft. As such,
after a solid performance in 2011, the commer@abspace business is expected to continue itsgsgamwth in 2012. Industry
experts also expect a solid outlook for both regi@nd business jets.

Oil and Gas

Approximately 12% of our revenue is derived frora til and gas market. We provide critical-functiaves, process vessels,
and control electronics to this market through Blew Control segment as well as various metal tneait services on highly
stressed metal components through our Metal Tredtesgment. Our significant portfolio of advancedhnologies for this market
includes integrated systems technologies develfezskcondary refining processes such as delaylddgiacatalytic cracking, and
hydrotreating, as well as a large portfolio of $afelated valve and pressure protection technekgnd digital process control
electronics, which provide protection throughowt émtire refinery, as well as in petrochemical atiebr processing plants. In 2011,
we expanded our offering in this market throughdbeelopment of a state-of-the-art manufacturiragifg to build large, thick-
walled super vessels such as coke drums, fractomdtuid catalytic cracking units, and hydrotezatfor the refining, chemical, a
nuclear power industries.

The most prevalent driver impacting this marketdpital spending by refiners for maintenance, ugggacapacity expansion,
safety improvements, and compliance with envirortaenregulations, which is experienced by both camdstic and international
customers. Refiner profitability and global crudiepoices in general will impact their capital sgemg levels. In 2011, the oil and
gas market continued to be hampered by a reduictioew capital equipment orders due to a lack pftahspending, despite a
rebound in MRO activity. Crude oil prices (basedv@ast Texas Intermediate) increased approxima@dy i 2011, due to ongoi
volatility, lingering concerns stemming from Libyand uncertainty regarding Europe’s debt crisikd®rare forecasted to continue
to grow in 2012, albeit at a much slower pace, ating to the Energy Information Administration (&1, as world economies
recover and demand continues to outpace supplynivigte, despite somewhat improved refinery mar@in2011 compared to the
prior year, the significant downward trend expecish over the past 6 months along with continuet tgack spreads (the spread
between light and heavy crude) have led to modesgrtiainty for future refinery margins for 2012 rthermore, lower U.S. crude
oil production in 2011 led to weaker capital exp&urés for downstream refining, the key segmerthefoil and gas market in
which we participate, driving further market uneémty for 2012.

Looking ahead, we believe a base level of maintem&apital spending will result in continued demé&rcbur products, in
particular for our pressure-relief valve techno&sgand field services, as refineries opportunibyicrvice or upgrade equipment
which has been operating at full capacity in regestrs. We also expect solid sales related toememtly introduced super vessels,
building on solid new order activity from the lattealf of 2011. As global demand begins to rebouvel anticipate increased sales
of our complete coker deheading system, which gedutop and bottom unheading valves, isolationegleutting tools, and valve
automation, process control, and protection systarmih enables safer coke drum operation duriegdfining process.
Additionally, global environmental concerns wilil incremental spending to comply with more stengemissions standards.
Longer term, as global dependence on natural ressynersists, oil exploration deepens, and trahspguirements widen, we
anticipate additional opportunities will arise fdow Control products. We continue to take a loeg¥t view that energy and energy
production, transmission, and consumption will pdeva foundation of economic strength.

Power Generatiol

Approximately 19% of our revenue is derived frora tommercial nuclear power generation market, wiversupply a variety
of highly engineered products and services, inclgdeactor coolant pumps, control rod drive mecdrasj valves, motors, spent
fuel management, containment doors, bolting sahsti@nd enterprise resource planning and plantepsocontrols through our Fl
Control segment. We are one of a
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small number of companies that provides N-stampityuessurance certification necessary for supgyinclear plant equipment.
Many of the companies that originally participabedhe nuclear power plant construction market yeayo have since exited this
market. We provide diagnostic equipment, consultingpection, and testing services that supporttpige extensions and power
uprates on all of the 104 operating reactors irlit&, as well as operating reactors located througthe world.

According to the NRC, nuclear power comprises axiprately 20% of all the electric power producedhie United States, wi
104 reactors operating across 65 nuclear powetlargl states. Our strong growth in recent yeaasresult of the U.S. plant
recertification process. Nearly all of the opergtih.S. nuclear power plants have applied for of lwalapplying for plant life
extensions as they reach the end of their curi@yeér operating lives. As of December 31, 2011reattors have received plant
life extensions, applications from 15 additionaa®rs have been submitted and are pending appenletters of intent to apply
have been submitted from 17 more reactors with @egeapplication submittal dates from 2012 throR@h7.

Additionally, as assessments and analysis froneteats at Fukushima drive safety and reliabilitpiovements, we expect to
see increased opportunities worldwide for our pastfolio of advanced nuclear technologies thatsprecifically designed to
enhance plant safety, fire safety, seismic desighcantrols, spent fuel storage, backup site poart,also comply with other
regulatory requirements on existing plants.

In addition to plant recertifications, there argesal emerging factors that could precipitate goaesion in global commercial
nuclear power demand over the next several ye&es Efiergy Information Administration forecasts tatldwide total energy
consumption is expected to grow by 53% between 20@B82035, increasing at an average annual rdté®§. Continued growth in
global demand for electricity, especially in deyetg countries with limited supply such as Chind &mdia, will require increased
capacity. In addition, the continued supply constsaand environmental concerns attributed to tireetit dependence on fossil
fuels have led to a reassessment of the valueaéautechnology as the most efficient and envirentally friendly source of
energy available today. As a result, we expect grapportunities in this market both domesticalhg énternationally, although tf
timing of orders remains uncertain.

Domestically, applications for 28 new reactors@pbwer plants have been submitted to the NRC. Tdnishe Westinghouse
AP1000 reactor design, for which we are the sopgpker of reactor coolant pumps, has been seldoteti4 of the potential new
reactors. Our Flow Control segment has significamtent on the AP1000 reactor, the only Generdtleradvanced design
certified by the NRC.

Internationally, new nuclear plant constructiomdsive. Currently there are approximately 63 neacters under construction
15 countries, 156 more planned, and another 343oged. In particular, China intends to expandutdear power capabilities
significantly through the construction of new nal@ower plants over the next several years. Lapkimead, worldwide nuclear
energy consumption is expected to grow at an aeesagual rate of 2.4% through 2035, accordingeddt, including more than
10% annual growth in China and India.

As a result, we expect to see continued solid neleraactivity and increased sales for our vastyanfanuclear technologies
supporting our operating and new build nuclear payemeration businesses.

General Industrial

Approximately 14% of our revenue is derived frora tfeneral industrial market, which consists pritgarf metal treatment
services, analytical services, industrial sensamd, motor and machine control systems for OEMsiaghgistrial customers, includil
the HVAC, automotive, construction, transportatientertainment, and medical industries. Our peréoroe in this market is
typically sensitive to the performance of the LaB8d global economies.

For 2011, we experienced a broad increase in muergkindustrial market, as we benefited from thdyestages of a global
economic recovery, particularly in the U.S. Thisnded was primarily related to improved performaimcgensors, and controls
systems, metal treatment services, and commerd®AlGHproducts. In particular, we had strong salesun automotive market to
both domestic and international customers, dubdaricrease in global auto production. Looking ah&ased on expectations for
improved global economic conditions in 2012, theagal industrial market is likely to experience rastgrowth based on higher
volumes across several industries in which we @pste.
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Results of Operations

Sales:

Flow Control
Motion Control
Metal Treatment

Total sales

Operating income:
Flow Control
Motion Control
Metal Treatment

Corporate and eliminations
Total operating income

Interest expense
Other income, net

Earnings before income taxes

Provision for income taxes

Net earnings

New orders
Backlog

Sales

Year Ended December 31,

Percent changes

2011 2010
2011 2010 2009 vs. 2010  vs. 2009
(In thousands, except percentages)
$1,060,77. $1,024,82( $ 985,17 4% 4%
710,03 647,03 621,03¢ 10% 4%
283,31¢ 221,27¢ 203,48( 28% 9%
$2,054,13( $1,893,13: $1,809,69( 9% 5%
$ 103,42: $ 104390 $ 92,721 (1%) 13%
81,00¢ 80,41( 80,94¢ 1% (1%)
43,992 25,842 19,891 70% 30%
(23,46¢€) (30,820) (24,242)  (24%)  27%
$ 204,95¢ $ 179,82 $ 169,31¢ 14% 6%
(20,832 (22,107%) (25,06¢) (6%) (12%)
867 579 1,00€ 50%  (42%)
184,98¢ 158,29¢ 145,25¢ 17% 9%
(54,56¢) (51,697) (50,03¢) 6% 3%
$ 130,42 $ 106,59¢ $ 95,221 22% 12%
$2,065,99° $1,91853t $1,730,47"
$1,695,41¢ $1,669,96: $1,626,89!

Sales increased $161 million, or 9%, in 2011, asmared with 2010, and $83 million, or 5%, in 2048,compared with 2009.
The increase in sales in 2011 primarily reflectshier volume in all segments, with the largest patroecrease occurring in the
Metal Treatment segment. The increase in sale810 & due to higher organic sales in our Flow @urand Metal Treatment
segments as well as higher incremental sales ivation Control segment. The first table below et depicts our sales by
market, while the second table depicts the compsr&frour sales and operating income growth.

Year Ended December 31,

Defense markets:
Aerospace
Ground

Naval

Other

Total Defense
Commercial markets:

Aerospace

Oil and Gas
Power Generation
General Industrial

Total Commercial
Total Curtiss-Wright

Percent changes

2011 2010
2011 2010 2009 vs. 2010  vs. 2009
(In thousands, except percentages)
$ 30543( $ 274,867 $ 241,87 11% 14%
119,67t 123,99¢ 172,28¢  (3%)  (28%)
362,82¢ 365,01z 319,28: (1%) 14%
32,30¢ 25,901 26,30¢ 25% (2%)
$ 820,23t $ 789,77 $ 759,74¢ 4% 4%
$ 31458( $ 242,61( $ 224,40: 30% 8%
249,49¢ 259,45( 270,61¢  (4%) (4%)
383,36¢ 356,56( 347,74¢ 8% 3%
286,454 244,74 207,17: 17% 18%
$1,233,89: $1,103,36: $1,049,94. 12% 5%
$2,054,13( $1,893,13: $1,809,69( 9% 5%
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Components of sales and operating income growttrédese):

2011 vs. 2010 2010 vs. 2009
Operating Operating
Sales Income  Sales Income
Organic 4% 17% 3% 12%
Acquisitions/divestitures 4% 1%) 2% 0%
Foreign currency 1% 2%) 0% (6%)
Total 9% 14% 5% 6%

Year ended December 31, 2011 compared to year ddeeeimber 31, 2010

Sales

Commercial sales increased $131 million, or 12%gcaaspared to the prior year period, primarily doéncreased sales across
most of our major markets. The higher sales irctiramercial aerospace, general industrial, and pgeeeration markets were
primarily due to increased demand for our metalttreent services, increased sales of flight contsolBoeing aircraft as well as ¢
Douglas acquisition, and higher sales in suppoARI000 and other operating reactor projects. Theeases were partially offset
by a decline in the oil and gas market, primarilye do the timing of new orders for internationgpital projects.

Defense sales increased $30 million, or 4%, as eoeapto the prior year period, primarily due toh@gsales in the aerospace
defense market. Sales in the aerospace defensetnragkoved due to increases on the V-22 Ospregraro and higher sales of
our embedded computing and sensing products oBl#uihawk, offset by expected decreases on the. H422 slight decrease in
sales in the ground defense market is due to Isaless on the Bradley program somewhat offset blydnigales of turret drive servo
systems and ammunition handling systems to intermatcustomers. The slight decrease in salesaiméval defense market is
primarily due to declines in production cycles @mtain aircraft carrier programs, particularly tb€N-78 and the Electromagnetic
Aircraft Launching System. These decreases werewatiat offset by increased production on the Viaitlass submarine.

Operating income

Operating income increased $25 million, or 14%g@wpared to the prior year period, primarily dudigher sales volume in
our Metal Treatment segment resulting in improviesloaption of overhead costs, as well as contrilngtioom our 2011 acquisitiol
of BASF Surface Technologies and IMR Test LabssTihirease was partially offset by lower operatim@pme and operating
margins in our Flow Control segment, largely drivna decline in international capital project®irr oil and gas business. In our
Motion Control segment, higher sales volume ofgansors and controls products and ammunition hagndiystems contributed to
improved operating income, somewhat offset by #ngative impacts of unfavorable foreign currencystation as well as purchase
accounting and transaction costs of our ACRA adctijois

Nor-segment operating expense

The decrease in non-segment operating expensel @7 million, as compared to the prior yeangeris primarily due to
anticipated lower legal and medical expenses irctieent year period.

Interest expens

Interest expense decreased $1 million in 2011pawpared to the prior year period, primarily dudotoer average debt levels
and interest rates for the period. In December 2@&lcompleted a $300 million private placemengnifg, which was used, in
part, to pay down our revolving credit facility. §December 2011 private placement offering, lespty down of the revolving
credit facility, increased our outstanding debelsvas of December 31, 2011. However, our debtdevere lower through most of
2011 than the prior year.

Effective tax rate

Our effective tax rates for 2011 and 2010, weré29.and 32.7%, respectively. The decrease in fleetafe tax rate in 2011,
compared to 2010, is primarily due to a $4.1 milliesearch and development tax
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credit recognized in the current year that didowwtur in the prior year. For further information thie changes in effective tax rates,
see Note 11 to the Consolidated Financial Statesnent

Net earnings

Net earnings increased $24 million in 2011, as canexb to the prior year period, primarily due to lthgher operating income,
lower interest expense, and lower effective taggaliscussed above.

Backlog and new orde!

Backlog increased 2% to $1,695 million at Decen83gr2011 from $1,670 million at December 31, 2046w orders increas
$147 million in 2011 as compared to the prior yeaniod, primarily due to an increase in new orderthe power generation market
that support existing nuclear operating reactosgiased demand in the oil and gas market for MR2gts, strong demand in the
commercial aerospace market due to productionimateases by the OEM’s, and increased orders indkal defense market for
the CVN-79 program. Acquisitions contributed inceartal new orders of $92 million to the current year

Year ended December 31, 2010 compared to year ddeeeimber 31, 2009

Sales

Commercial sales increased $53 million or 5%, aspared to the prior year period, primarily duertoreased sales in our
commercial aerospace and general industrial markales in our commercial aerospace market inctledhse to increased demand
for our sensors and controls products used onwsigommercial aircraft as well as the ramp-up ofipction on the Boeing 787
program. In addition, sales increased in our gémedastrial market for our industrial control aathbedded computing products as
well as our shot peening, heating treating, andimgaervices, respectively.

Defense sales increased $30 million or 4%, as coedpa the prior year period, primarily due to teglsales in the aerospace
and naval markets. The improvements were drivemtrgased sales supporting ISR applications, inctuthe Global Hawk
Unmanned Aerial Vehicle and various helicopter paogs, as well as the Virginia class submarine @nogiThe increased sales
were largely offset by declines in the ground deéemarket, due to lower sales of embedded compptiodyucts for tanks and light
armored vehicles, such as the Stryker and BradigiytiRg Vehicles, as well as lower sales due toctuecellation of the FCS
program.

Operating income

Operating income increased $11 million or 6%, asgared to the prior year period, primarily duertpprovements in our Flo
Control and Metal Treatment segment. The improvermeaur Flow Control and Metal Treatment segmewtse driven by both
improved absorption on increased sales volumedandfits generated from our cost reduction anduetsiring programs.

Nor-segment operating expense

Non-segment operating expense increased $7 miti@910, as compared to the prior year period, gritydue to higher
medical and pension expenses.

Interest expens

Interest expense decreased $3 million in 2010pawpared to the prior year period, primarily duateduction in our average
outstanding debt, which decreased 11%, mainly duneaking additional payments on our revolver.

Effective tax rate

Our effective tax rates for 2010 and 2009 were @2.@nd 34.4%, respectively. The lower effectiverate in 2010, as
compared to 2009, is primarily due to foreign teedits that were generated by a repatriation
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of cash from certain foreign locations in 2010. fother information on the changes in effective fates, see Note 11 to the
Consolidated Financial Statements.

Net earnings

Net earnings increased $11 million in 2010, as canexb to the prior year period, primarily due toHggoperating income,
lower interest expense, and lower effective taggaliscussed above.

Backlog and new orde!

Backlog increased 3% to $1,670 million at Decen83gr2010 from $1,627 million at December 31, 2008w orders increas
$188 million in 2010, as compared to the prior yeaniod. The increase is attributable to a largalver of orders, distributed acrc
our ground defense, aerospace defense, commeegctsce, and oil and gas markets, partially offgghe timing of new orders
on long-term naval defense contracts. In 2010, iatt@qans contributed incremental new orders of &3Hion.

RESULTS BY BUSINESS SEGMENT

Flow Control
Year Ended December 31, Percent Changes
2011 2010
2011 2010 2009 vs. 2010 vs. 2009
(In thousands, except percentages)
Sales $1,060,77: $1,024,82( $ 985,17: 4% 4%
Operating income 103,421 104,39! 92,721 1%) 13%
Operating margin 9.7% 10.2% 9.4% (50)bps 80bps
New orders $1,072,96¢ $ 987,54 $ 979,75t 9% 1%
Backlog $1,154,14° $1,148,71. $1,182,18:« 0% (3%)
Components of sales and operating income growttrédse):
2011 vs. 2010 2010 vs. 2009
Operating Operating
Sales Income  Sales Income
Organic 1% 0% 4% 15%
Acquisitions/divestitures 3% (1%) 0% 0%
Foreign currency 0% 0% 0% (2%)
Total 4% (1%) 4% 13%

Year ended December 31, 2011 compared to year ddeeeimber 31, 2010

Sales

Sales increased $36 million, or 4%, year-over-ydae, to the incremental contributions from acqigei as well as increased
sales in the power generation, commercial aerospackegeneral industrial markets. The increasezbsalthe power generation
market was due to progress on the AP1000 dometdicChina reactor projects as well as increasedystademand on domestic
operating reactors. In addition, higher sales efammmercial heating, ventilation, and air conditiay products contributed to the
increase in our general industrial market. Our @&itjon of Douglas, which expands our presencdvéndommercial aerospace
market, contributed $22 million of sales to thisrk&d in 2011. These increases were partially otfged decline in the oil and gas
market due to delays in international spendingapital projects.

Sales in the defense market decreased slightlyaldeclines in production cycles on certain airccafrier programs,
particularly the CVN-78 and the Electromagneticchaft Launching System. These decreases were soaeffbet by increased
production cycles on the Virginia class submarkwyanced Arresting Gear, and CVN-79 aircraft carpiegrams.
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Operating income

Operating income decreased $1 million, or 50 basists, compared to the prior year. The decreasemmainly due to under
absorption of fixed overhead costs in our oil and division, primarily the result of delays in neapital projects with international
customers as well as start-up costs relative tsoper vessel business. In addition, we had cect@inges to our cost estimates on
long-term contracts, which had an overall mininfée on 2011 results. Included within these changere net additional
investments of $10 million to address a localizedting issue in the reactor coolant pump (“RCP4} the are supplying for the
Westinghouse AP1000 nuclear power plants in CHiha.net impact of the additional investments inR@&Ps was offset by cost
decreases on other long-term contracts; partigufaricertain U.S. Naval and Aircraft carrier pragrs, as progressive
improvements in production resulted in realized dexreases. As the revenue related to long-tentrants is recorded on the
percentage-of-completion method, the cumulativeafbf changes to estimated total contract costs vezognized in the current
year. In our other major markets, particularly maclpower, operating income improved primarily ttubigher sales volume and
our cost containment efforts.

Backlog and new ordel

Backlog was essentially flat as compared to therprear period. New orders increased $85 milliengc@ampared to the prior
year period, primarily due to higher orders in flwsver generation market that support existing rarabgerating reactors as well as
increased demand in the oil and gas market for NbR{ects. Acquisitions contributed $35 million otremental new orders to the
current period.

Year ended December 31, 2010 compared to year ddeeeimber 31, 2009

Sales

Sales increased $40 million, or 4%, year-over yieagely due to increased sales in the defenseepgeneration, and general
industrial markets, partially offset by a decre@msthe oil and gas market.

The increase in sales in our defense markets visasndby increases in production on the Virginissslaubmarine programs ¢
to the advanced procurement for the ramp up inymtan from one to two submarines per year. In t@aldli we had increases in
production on the CVN-79 Ford class aircraft carpigrams, in particular pumps and generatorsjedisas increased sales of our
helicopter handling systems. These increases ialmfense were partially offset by lower saleslenCVN-78 Ford class aircraft
carrier program, as our efforts shift toward theNG¥9, and a reduction in production on the DDG1@66troyer program as we
completed the third and final ship in the fourttragear of 2010.

Our commercial markets were relatively flat frone tirior year period, as growth in our power genenatnd general industri
markets were offset by declines in the oil andmgasket. In our power generation market, we continieeexperience increased
demand for upgrades and plant maintenance on danmessiear reactors as well as increases in ouredtimsales of our next-
generation reactor coolant pumps for the AP1000eaunceactors; however, these increases were Jaofsiet by lower AP1000
sales in China. The growth in our general indukinarket was mainly due to higher demand for odustrial control products due
to the timing of order placement in the HVAC indysWithin our oil and gas market, we experiencetktarease in domestic sales
of our engineered process vessels and continuexpierience delays in new order placement for aditional valve products;
however, these declines were somewhat offset byaease for our coker valve products in the iradomal market.

Operating income

Operating income increased $12 million, or 13%,niyadlue to improved absorption on increased sabasnve and benefits
generated by our cost reduction and restructuningrams. These improvements were somewhat offsstrbtegic investments in
the AP1000 program and consolidation costs in dwrmml gas business. Acquisitions had a minimalaotn our operating incon
in the current year, while foreign currency tratista had an unfavorable impact of $2 million.
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Backlog and new ordel

Backlog decreased $33 million or 3% as comparebedrior year period. New orders increased by #Bomin 2010, as compare
to the prior year period, mainly due to growth mers within our international oil and gas markeirtially offset by the timing of
new orders on longerm naval defense contracts. Acquisitions conteb®3 million of incremental new orders to thereat period

Motion Control

Year Ended December 31, Percent Changes
2011 2010
2011 2010 2009 vs. 2010  vs. 2009
(In thousands, except percentages)
Sales $710,037 $647,03: $621,03¢ 10% 4%
Operating income 81,00¢ 80,41( 80,94¢ 1% (1%)
Operating margin 11.4% 12.4% 13.0% (10Q)bps (60)bps
New orders $709,194 $709,42¢ $547,49¢ 0% 30%
Backlog $538,54f $519,03¢ $442,78; 4% 17%
Components of sales and operating income growttrédse):
2011 vs. 2010 2010 vs. 2009
Operating Operating
Sales Income Sales Income
Organic 4% 11% 0% 8%
Acquisitions/divestitures 5% (5%) 4% 0%
Foreign currency 1% (5%) 0% (9%)
Total 10% 1% 4%  (1%)

Year ended December 31, 2011 compared to year ddeeeimber 31, 2010

Sales

Sales increased $63 million, or 10%, as compargderior year, driven by increases in the comiméend defense markets,
of 15% and 7%, respectively. Acquisitions made imithe last twelve months contributed $29 millionincreased sales, while the
effect of foreign currency translation increaselésay $9 million.

The increase in sales in our commercial marketsdsigen by higher sales in the commercial aerospackegeneral industrial
markets of 16% and 15%, respectively. The growtsailes in the commercial aerospace market was plyndlaie to increases of @
flight control products on Boeing 747 and 787 aftas well as increased commercial repairs andhawe, including contributions
from our acquisition of ACRA. In addition, higheaalss in our general industrial market are mainlg tuincreased demand for our
sensors and controls products.

Sales increased in the defense market mainly doglteer sales in the aerospace defense markenhdniécreased demand
our embedded computing and sensing products oausatielicopter programs, most notably the Blackhdwladdition, we realize
solid growth on the V-22 Osprey program. Thesedases were partially offset by the previous caatiet of the F-22 program.
The ground defense market was down slightly dubégrevious cancellations of the FCS program aneét sales on the Bradley
platform which were somewhat offset by increasetuoret drive systems to international customers.

Operating income

Operating income was essentially flat comparedh¢osame period in 2010, while operating marginessed 100 basis points
from the prior year period to 11.4%. Current yeperating margin was negatively impacted by unfabigrdoreign currency
translation as well as purchase accounting angdidion costs related to our ACRA acquisition. Tikgative impact of foreign
currency translation and acquisitions was offsehigyer organic sales volume of our sensors anttr@srproducts and ground
vehicle applications, which contributed to improwgzerating income.
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Backlog and new ordel

Backlog increased 4% to $539 million at December28il1 from $519 million at December 31, 2010. Neders were flat, as
compared to the prior year period, primarily duénttremental orders from acquisitions of $27 millioffset by the timing of new
orders on our embedded computing products.

Year ended December 31, 2010 compared to year ddeeeimber 31, 2009

Sales

Sales increased $26 million, or 4%, as compareadgrior year, mainly due to the incremental effexf acquisitions of $24
million. Increased sales in our general industdalnmercial aerospace and aerospace defense mamietargely offset by a
decrease in our ground defense market.

The increase in sales in our general industriaketavas due to demand for both embedded computidgantroller products
to a broad range of customers, while the increaaéss in our commercial aerospace market is thdtresincreased demand for ¢
sensors and controls products on commercial afrasaivell as higher sales of flight controls on Bueing 787 series aircraft.
Offsetting the positive performance in these conuiaémarkets was a decline in sales in our defemaskets, primarily due to a
decrease in sales in our ground defense marketd@trease in the ground defense market was drigé&ott the cancellation of tt
FCS program and by lower sales of embedded compptioducts for tanks and light armored vehicleshsas the Stryker and
Bradley Fighting Vehicles. This decrease was sona¢wfiset by an increase in the aerospace defeasdeetrdriven primarily by
higher sales for our embedded computing productheslobal Hawk Program as well as various integtaensing products on
international aircraft and helicopter programs.

Operating income

Operating income was essentially flat year-ovenmgsaimproved absorption on increased sales volarnar commercial
markets and benefits generated from our cost remtuand restructuring programs were offset by uofakile foreign currency
translation. Our 2010 acquisitions had a minimgaect on current year operating income.

Backlog and new ordel

Backlog increased 17% to $519 million at Decemider2®10 from $443 million at December 31, 2009. Neders increased
by $162 million, as compared to the prior year @@riprimarily due to a large number of orders distied across our commercial
aerospace, ground defense, and aerospace deferi@snAcquisitions contributed $32 million of imenental new orders to the
current period.

Metal Treatmen

Year Ended December 31, Percent Changes

2011 2010
2011 2010 2009 vs. 2010 vs. 2009

(In thousands, except percentages)

Sales $283,31¢ $221,27F  $203,48( 28% 9%

Operating income 43,992 25,84z 19,891 70% 30%
Operating margin 15.5% 11.7% 9.8% 380bps 190bps

New orders $283,83¢ $221,56: $203,22¢ 28% 9%

Components of sales and operating income growttrédse):

2011 vs. 2010 2010 vs. 2009
Operating Operating
Sales Income  Sales Income
Organic 13% 57% 9% 32%
Acquisitions 13% 10% 0% 0%
Foreign currency 2% 3% 0% (2%)
Total 28% 70% 9%  30%
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Year ended December 31, 2011 compared to year ddeeeimber 31, 2010

Sales

Sales increased $62 million, or 28%, from the pyiear, due to increased demand across all of ojorriaes of business and
markets, particularly for our shot peening and icggt services to commercial markets. Sales in ¢tinencercial aerospace and
general industrial market increased 29% and 23%pewively. Acquisitions and the effects of forenrency translation
contributed $30 million and $4 million, respectiyefo current year sales, which accounted for énadf of the sales increase.

Operating income

Operating income increased $18 million, or 70%irfrine prior year and was favorably impacted by axiprately $3 million
from acquisitions and the effects of foreign cuaetranslation. Excluding these items, operatinggimeincreased to 16.2%, a 450
basis point improvement over the prior year. Thprowement was driven primarily by increased satdame resulting in favorable
absorption of fixed overhead costs, mainly in dwstpeening and coatings businesses.

New orders

New orders increased $62 million, from the prioarelue to increased orders for domestic and iatemmal shot peening
services. Acquisitions contributed $30 million @&worders to the current period.

Year ended December 31, 2010 compared to year ddeleeimber 31, 2009

Sales increased $18 million, or 9%, from the pyiear, mainly due to an increase in sales to themg¢mdustrial market of
22%. The increase in sales in the general indlistiaaket was mainly the result of increases in deifar shot peening, heat
treating, and coating services.

Operating income

Operating income increased $6 million, or 30%, cared to the same period in 2009, mainly due to fitsrgenerated by our
cost reduction and restructuring programs, whichewgartially offset by higher compensation experssebstart-up costs for
expansion into international markets.

New orders

New orders increased $18 million, from the prioayegrimarily due to increased orders for domesstid international shot
peening services.

Liquidity and Capital Resources

Sources and Uses of Cash

We derive the majority of our operating cash inflisem receipts on the sale of goods and servicdscash outflow for the
procurement of materials and labor; cash flow &dfore subject to market fluctuations and cond#icA substantial portion of our
business is in the defense sector, which is cheniaet! by long-term contracts. Most of our longtarontracts allow for several
billing points (progress or milestone) that provigewith cash receipts as costs are incurred thmautghe project rather than upon
contract completion, thereby reducing working capi&quirements. In some cases, these paymentsxcaed the costs incurred on
a project.

44




Operating Activities

December 31
December 31,

2011 2010
Working Capital $ 661,75( $ 472,08¢
Ratio of Current Assets to Current Liabilities 2.3to1 21to1
Cash and Cash Equivalents $ 194,387 $ 68,11¢
Days Sales Outstanding 54 day: 44 day:
Inventory Turns 4.6 4.5

Our working capital was $662 million at December 3211, an increase of $190 million from the wodkgapital at December
31, 2010, of $472 million. Excluding the impactaafsh, acquisitions, and divestitures, our workiagitl increased $43 million.
This increase, excluding the impact of working tapthanges from our acquisitions and divestituness caused mainly by an
increase in accounts receivable of $78 million andncrease in inventory of $23 million, offsetdny increase in deferred revenue
of $52 million. The increase in accounts receivabline result of both higher trade receivablesamilled receivables on long-
term contracts. The increase in inventory is maihlg to a build up for future sales, stocking okmograms, and the purchase of
long-lead time materials, while the increase iredefd revenue is primarily due to collection of adeed payments.

During the twelve months ended 2011, we contrib®&8l million to the Curtiss-Wright Pension Plan. @ect to make
contributions to the Curtiss-Wright Pension Plampproximately $45 million in 2012.

Investing Activitie:

Capital Expenditures

Our capital expenditures were $85 million in 20%83 million in 2010, and $76 million in 2009. Theeiease in capital
expenditures in 2011, as compared to 2010, waenltargely by our facility expansions within oul and gas and commercial
aerospace husinesses. Capital expenditures relatarjy to new and replacement machinery and emgeimt, the expansion of new
product lines within the business segments, anddhstruction of new facilities or upgrade of exigtfacilities.

Acquisitions of Business

During 2011, 2010, and 2009 we acquired eight, awal five businesses, respectively, and expeattiraie to seek
acquisitions that are consistent with our ldagn growth strategy. A combination of cash resesréunds available under our cre
agreement, and proceeds from our Senior Notes wigired to fund our acquisitions, which totaled78Imillion and $42 million in
2011 and 2010, respectively. As indicated in Note the Consolidated Financial Statements, sonmeioacquisition agreements
contain purchase price adjustments and continggnmhpnts, such as potential earn-out payments arkingocapital adjustments.
Additional acquisitions will depend, in part, oretavailability of financial resources at a costapital that meet our stringent
criteria. As such, future acquisitions, if any, nisyfunded through use of our cash and cash eguitglthrough additional
financing available under the credit agreementhaugh new financing alternatives.

Financing Activities

Debt Issuance

On December 8, 2011, we issued $300 million of @Nbtes (the “2011 Notes”). The 2011 Notes corsHi§t100 million of
3.84% Senior Notes that mature on December 1, 28815200 million of 4.24% Senior Series Notes thature on December 1,
2026. The 2011 Notes are senior unsecured obliggtequal in right of payment to our existing semaebtedness. We, at our
option, can prepay at any time all or any partwf2011 Notes, subject to a make-whole paymentdot@ance with the terms of
the Note Purchase Agreement. In connection with20drl Notes, we paid customary fees that have tefamred and are being
amortized over the term of our 2011 Notes. We ageiired under the Note Purchase Agreement to nmiicgéatain financial ratios,
the most restrictive of which is a debt to capiation limit of 60%. The 2011 Notes
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also contain a cross default provision with oureotbenior indebtedness. As of December 31, 2011lyeve in compliance with all
covenants.

The proceeds of the 2011 Notes were used to retieceutstanding indebtedness under the Companydviag credit
facilities and for general corporate purposes. fEmeaining proceeds maybe used for funding workeqgjtal, capital expenditures,
repurchases of stock, and acquisitions.

In January 2012, we entered into three fixed-tadfloy interest rate swap agreements to conveihtbeest payments of the
$200 million, 4.24% notes, due December 1, 2028nfa fixed rate to a floating interest rate based-#onth LIBOR plus a 2.02"
spread. In addition, we entered into one fixedkating interest rate swap agreement to convertriflon of the $100 million,
3.84% notes, due December 1, 2021, from a fixezltah floating interest rate based on 1-month LRB8us a 1.9% spread.

On August 10, 2007, the Company and certain cfutssidiaries amended and refinanced its existiaditcfacility and entered
into a Second Amended and Restated Credit Agree(feradit Agreement”). The proceeds available urttierCredit Agreement
are to be used for working capital, internal growitiatives, funding of future acquisitions, andrgral corporate purposes. Our
available credit under the credit facility increé$em $400 million to $425 million from a syndieadf banks, led by Bank of
America, N.A. and JP Morgan Chase Bank, N.A. axtharrangement banks. The Credit Agreement alstagts an accordion
feature that can expand the overall credit lina thaximum aggregate amount of $600 million. Thesooiium membership has
remained relatively the same. The Credit Agreemegténded the maturity from July 23, 2009 to Audi@t2012, at which time all
amounts then outstanding under the Credit Agreeméiibe due and payable. In addition, the Credirédement provides for
improved pricing and more favorable covenant temeduced facility fees, and increased availabiityhe facility for letters of
credit. Borrowings under the Credit Agreement betarest at a floating rate based on market caorti In addition, our interest
rate and level of facility fees are dependent atagefinancial ratio levels, as defined in the ditéAgreement. We are subject to
annual facility fees on the commitments under thed@ Agreement. In connection with the Credit Agrent, we paid customary
transaction fees that have been deferred and arg amortized over the term of the Credit Agreem& are required under the
Credit Agreement to maintain certain financialsatand meet certain financial tests, the mosticéistr of which is a debt to
capitalization limit of 60% and a cross default\ypsoon with our other senior indebtedness. As of@&aber 31, 2011, we were in
compliance with all covenants and had the flexipiio issue additional debt of approximately $1lillidm without exceeding the
covenant limit defined in the Credit Agreement. Wéel $0 and $110 million in borrowings outstandiegc{uding letters of credit)
under the Credit Agreement at December 31, 201 1Dswémber 31, 2010, respectively. The unused caeditable under the
Credit Agreement at December 31, 2011 was $373omilThe Corporation believes that its Credit Agneat with the bank
consortium provides sufficient short-term accestn@ancing should our operating cash flows be ifisigint to fund our operations.

On December 1, 2005, we issued $150 million of %Senior Series Notes (the “2005 Notes”). Our 2808s mature on
December 1, 2017 and are senior unsecured obligatémual in right of payment to our existing seimoebtedness. We, at our
option, can prepay at any time all or any partuwf2005 Notes, subject to a make-whole paymentdor@ance with the terms of
the Note Purchase Agreement. In connection with20@5 Notes, we paid customary fees that have tefamred and are being
amortized over the term of our 2005 Notes. We ageired under the Note Purchase Agreement to nmiicgéatain financial ratios,
the most restrictive of which is a debt to capaation limit of 60%. The note also contains a csfult provision with our other
senior indebtedness. As of December 31, 2011, we imecompliance with all covenants.

On September 25, 2003 we issued $200 million of@evotes (the “2003 Notes”). The 2003 Notes canfi$75 million of
5.13% Senior Notes that matured and were repaBleptember 25, 2010 and $125 million of 5.74% SeNutes that mature on
September 25, 2013. Our 2003 Notes are senior urestobligations and are equal in right of paymerdur existing senior
indebtedness. We, at our option, can prepay atiargyall or any part of our 2003 Notes, subject tmake-whole payment in
accordance with the terms of the Note Purchaseehgeat. In connection with our 2003 Notes, we pastamary fees that have
been deferred and are being amortized over thestefrine 2003 Notes. We are required under the Rotehase Agreement to
maintain certain financial ratios, the most resitrée of which is a debt to capitalization limit 60% and a cross default provision
with our other senior indebtedness. As of Decer8lie011, we were in compliance with all covenants.
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Our industrial revenue bonds, which are collateealiby real estate, were $9 million at Decembe2811 and December 31,
2010. The loans outstanding under the 2003, 20@52811 Notes, Revolving Credit Agreement, and $tidal Revenue Bonds had
interest rates averaging 3.53% for 2011 and 3.7&%2010.

Our current portion of debt was $3 million at Dedam31, 2011, and $3 million at December 31, 2@. longterm debt wa
$584 million at December 31, 2011, an increasel®0$million from $394 million at December 31, 2010.

Repurchase of Common St

On September 28, 2011, the Company received am#tmm from its board of directors to enter intshare repurchase program.
The share repurchase program authorizes the Compaychase up to approximately 3,000,000 shdri#s common stock, in
addition to approximately 690,000 shares remainimger a previously authorized share repurchasegmgand is subject to a $1
million repurchase limitation. As of December 3012, the Company repurchased 261,000 shares @ooumon stock for $8
million.

Future Commitment

Cash generated from operations, which includesestgpayments of approximately $25 million to $30lion, and estimated
income tax payments of approximately $55 millior$&b million, should be adequate to meet our pldroagpital expenditures of
approximately $90 million to $95 million and expedtdividend payments of approximately $15 milliar2D12. There can be no
assurance, however, that we will continue to geerezash from operations at the current level. shcgenerated from operations is
not sufficient to support these operating requinetm@nd investing activities, we may be requiretktiuce capital expenditures,
borrow from our existing credit line, refinance @ton of our existing debt, or obtain additionaladncing. While all companies are
subject to economic risk, we believe that our casth cash equivalents, cash flow from operationd aaailable borrowings are
sufficient to meet both the short-term and longrteapital needs of the organization.

In 2011, we made contributions of approximately #8Bion to the Curtiss-Wright Pension Plan and esto make
contributions to the Curtisé/right Pension Plan of approximately $45 million2012. In addition, through 2016, we except to n
cumulative contributions of $243 million to the @ss-Wright Pension Plan. For more information om pension and other
postretirement benefits plans, please see Note ftetConsolidated Financial Statements.

The following table quantifies our significant fuucontractual obligations and commercial commitis@s of December 31,
2011:

Total 2012 2013 2014 2015 2016 Thereafter

(In thousands)
Debt Principal Repayments $586,43( $ 2,50z $12513( $ 108 $ 110 $ 92  $458,48¢
Interest Payment on Fixed Rate Debt 226,12t 27,76( 25,83¢ 20,58t 20,58¢ 20,58t 110,77¢
Operating Leases 175,38: 29,35¢ 27,53 22,934 20,18: 18,27¢ 57,102
Total $987,93¢ $59,61¢ $178,497 $43,627 $40,87¢ $38,95:. $626,36¢

We do not have material purchase obligations. Mbsur raw material purchase commitments are maeetty pursuant to
specific contract requirements.

We enter into standby letters of credit agreemantsguarantees with financial institutions and @uslrs primarily relating to
future performance on certain contracts to propidslucts and services, and to secure advance p&ymerhave received from
certain international customers. At December 31,120ve had contingent liabilities on outstandinteles of credit due as follows:

Total 2012 2013 2014 2015 2016 Thereafter @
(In thousands)
Letters of Credit $66,162 $43,03t $5,737 $2,06¢ $966 $5204 $ 9,151

(1) Amounts indicated as Thereafter are letters ofittedt expire during the revolving credit agreemenm but will automatically renew on the date of
expiration. In addition, amounts exclude bank gotes of approximately $4 millio
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Critical Accounting Estimates and Policies

Our consolidated financial statements and acconipgmpotes are prepared in accordance with geneaatifgpted accounting
principles in the United States of America. Prepgudonsolidated financial statements requires usake estimates and
assumptions that affect the reported amounts etsd&bilities, revenues, and expenses. Thegaasts and assumptions are
affected by the application of our accounting pekc Critical accounting policies are those thguie application of management’s
most difficult, subjective, or complex judgmentfien as a result of the need to make estimatest dbeeffects of matters that are
inherently uncertain and may change in subsequaitags. We believe that the following are somehef mnore critical judgment
areas in the application of our accounting polities affect our financial condition and resultooperations:

Revenue Recognitic

The realization of revenue refers to the timindgt®fecognition in our accounts and is generallysidered realized or realizal
and earned when the earnings process is subshactahplete and all of the following criteria areetnl) persuasive evidence of an
arrangement exists; 2) delivery has occurred afices have been rendered; 3) our price to our oustds fixed or determinable;
and 4) collectability is reasonably assured.

We record sales and related profits on producti@hservice type contracts as units are shippedig@@nd risk of loss have
transferred or as services are rendered. This méshased in our Metal Treatment segment and inesoftthe business units within
the Motion Control and Flow Control segments tleae commercial markets.

For certain contracts in our Flow Control and Matidontrol segments that require performance ovexsnded period before
deliveries begin, sales and estimated profits @cerded by applying the percentage-of-completiothoteof accounting. The
percentage-of-completion method of accounting e&dysrimarily for our defense contracts and cerfaig-term commercial
contracts. This method recognizes revenue andt@®the contracts progress towards completioncéain contracts that contain
a significant number of performance milestonesjeiined by the customer, sales are recorded bgsmdachievement of these
performance milestones. The performance milestosthaoal is an output measure of progress towards letiomp made in terms of
results achieved. For certain fixed price contrastgere none or a limited number of milestonesteiti® cost-to-cost method is
used, which is an input measure of progress towamapletion. Under the cost-to-cost input methotesand profits are recorded
based on the ratio of costs incurred to an estimfatests at completion. Under our percentage-ofjgletion methods of
accounting, a single estimated total profit maiginsed to recognize profit for each contract dtgeentire period of performance.

Application of percentage-of-completion methodsenfenue recognition requires the use of reasoratedependable
estimates of the future material, labor, and ovadheosts that will be incurred and a disciplinest@stimating system in which all
functions of the business are integrally involvEdese estimates are determined based upon indusiwiedge and experience of
our engineers, project managers, and financial. Staése estimates are significant and reflect gharin cost and operating
performance throughout the contract and could laasignificant impact on our operating performarfgdjustments to original
estimates for contract revenue, estimated costsrapletion, and the estimated total profit arerfiequired as work progresses
throughout the contract and more information isaoi#d, even though the scope of work under theracininay not change. These
changes are recorded on a cumulative basis inghedothey are determined to be necessary.

Under the percentage-of-completion method of actiegnprovisions for estimated losses on uncomgletatracts are
recognized in the period in which the likelihoodsoich losses are determined. However, costs agsoei@h costs deferred in
anticipation of future contract sales and certagsldevelopment contracts may be deferred if felbomproduction orders are
deemed probable. Amounts representing contracigeharders are included in revenue only when theybeaestimated reliably a
their realization is reasonably assured. Certaimiracts contain provisions for the redeterminatbprice and, as such, managen
defers a portion of the revenue from those corgrantil such time as the price has been finalized.
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Inventory

Inventory costs include materials, direct labod anrchasing and manufacturing overhead costs,hadrie stated at the lower
of cost or market, where market is limited to tle¢ realizable value. We estimate the net realizadlee of our inventories and
establish reserves to reduce the carrying amouthiese inventories to net realizable value, asssag. We continually evaluate
adequacy of the inventory reserves by reviewintphisal scrap rates, on-hand quantities as compaitichistorical and projected
usage levels, and other anticipated contractualiregents. The stated inventory costs are alseatdfe of the estimates used in
applying the percentage-of-completion revenue reitimgpn method.

We purchase materials for the manufacture of comptfor sale. The decision to purchase a set ipaifia particular item is
influenced by several factors including: currend @nojected price, future estimated availabilityiséing and projected contracts to
produce certain items, and the estimated needsufdbusinesses.

For certain of our long-term contracts, we utilegress billings, which represent amounts biltedustomers prior to the
delivery of goods and services and are recordedraduction to inventory and receivables. Amoungsfiast applied to unbilled
receivables and any remainder is then appliedventory. Progress billings are generally basedastscincurred, including direct
costs, overhead, and general and administrativis.cos

Pension and Other Postretirement Bene

In consultation with our actuaries, we determiredppropriate assumptions for use in determiniedi#ibility for future
pension and other postretirement benefits. The sigetficant of these assumptions include the numalbemployees who will
receive benefits, their tenure, their salary levisir projected mortality, expected return ompdasets, the discount rates used to
determine plan obligations, and the trends in tietscof medical and other health care benefithércase of the postretirement
benefit obligations. Changes in these assumptibagnificant in future years, may have an effentour pension and postretirem
expense, associated pension and postretiremerts asgkliabilities, and our annual cash requireshemfund these plans.

The discount rate used to determine the plan benlgfgations as of December 31, 2011, and the anpmeriodic costs for 201
was reduced from 5.25% to 4.5% for the Curtiss-Wirigension Plan and the EMD postretirement bepkit to reflect current
economic conditions. The rate reflects the hypathétate at which the projected benefit obligati@ould be effectively settled or
paid out to participants on that date. We deterroumediscount rate utilizing selected bond yieldves developed by our actuaries,
by using the rates of return on high-quality, fixeadome corporate bonds available at the measuredaga with maturities that
match the plan’s expected cash outflows for bepefitments. The discount rate for the Curtiss-WrRéstoration and
postretirement benefit plans decreased to 4.5%8af%%6, respectively, in 2011 to reflect the shodigration of liabilities of these
plans. These changes caused an increase to thi# bétligation. The rate of compensation increasetifie pension plans remained
at a weighted 4.0% based upon a graded scale %f %.3.0% that decrements as pay increases, wéfldtts the experience over
the past years and the Company’s expectation ofdigalary increases. We also utilized the RP 200@ality tables updated with
generational projections, which assumes mortatifgrovements into the future for the U.S. pensiom postretirement benefit
plans.

The overall expected return on assets assumptioasisd primarily on the expectations of future @enfance. Expected future
performance is determined by weighting the experagans for each asset class by the plan’s absettion. The expected returns
are based on long-term capital market assumptiomsded by our investment consultants. We haveistergly used the 8.5% rate
as a long-term overall average return, and consiierate to be a reasonable assumption of thegdbng-term investment returns.

The long-term medical trend assumptions start withurrent rate that is in line with expectationstfe near future. The trend’s
rate is then graded down over time until it reachresiltimate rate that is close to expectationgfowth in GDP. The reasoning is
that medical trends cannot continue to be highan the rate of GDP growth in the long term. Thdthezare cost trend rates use
determine the benefit obligations of the plansfa3exember 31, 2011, and the annual periodic dost8012 were on an initial
trend of 8.0% grading down to an ultimate tren®.&P6 in 2019. In 2010 we modified the EMD postestient benefit
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design for posB5 retirees, effectively capping the plan to futoredical inflation. As a result, any change inépectation of thes
rates to return to a normal level should not haweagerial impact on the amount of expense we rdgzegn

The timing and amount of future pension incomexgrease to be recognized each year is dependehealetmographics and
expected compensation of the plan participantsexipected interest rates in effect in future yeaftgtion, and the actual and
expected investment returns of the assets in theiqe trust.

The funded status of our domestic qualified pengian decreased by $69 million in 2011, primariledo the decline in the
discount rate used to value plan obligations atebdxer 31, 2011. To a lesser extent, negative eestsehs of 1.1% in 2011 also
contributed to the decrease in funded status. Récemcial market underperformance and the lowtzrest rate environment have
increased our future cash funding requirementsfatinde pension expense. We contributed $35 millmthis plan in 2011, and
expect to contribute approximately $243 million mower a five year period beginning in 2012. Aduitlly, we expect pension
expense of $36 million associated with this plag0i2.

The following table reflects the impact of changeselected assumptions used to determine the fustaéus of the Compars/’
U.S. qualified and nonqualified pension plans aB@efember 31, 2011 (in thousands, except for p&gemoint change):

Increase in Increase in

Percentage Benefit
Assumption Point Change Obligation Expense
Discount rate (0.25%) $ 13,901 $ 1,83t
Rate of compensation increase 0.25% 2,665 705
Expected return on assets (0.25%) — 862

See Note 16 to the Consolidated Financial Statesrfenfurther information on our pension and pdgeeent plans.

Environmental Reservt

We provide for environmental reserves on a sitesiby-basis when, in conjunction with internal amteenal legal counsel, it is
determined that a liability is both probable antineable. In many cases, the liability is not fixedcapped when we first record a
liability for a particular site. If only a range pbtential liability can be estimated and no amawithin the range is more probable
than another, a reserve will be established alotiveend of that range. At sites involving multigdarties, we accrue environmental
liabilities based upon our expected share of @allty, taking into account the financial viabylibf our other jointly liable partners.
Judgment is required when we make assumptionsstindage costs expected to be incurred for enviroteleéemediation activities
because of, among other factors, difficulties isessing the extent and type of environmental reatiedi to be performed, the
impact of complex environmental regulations andediation technologies, and agreements between fedtgmesponsible parties
to share in the cost of remediation. In estimatiegfuture liability and continually evaluating tkefficiency of such liabilities, we
weigh certain factors including our participatiogrgentage due to a settlement by or bankruptcyhafrgotentially responsible
parties, a change in the environmental laws remgimore stringent requirements, an increase oedserin the estimated time
required to remediate, a change in the estimateatafe costs that will be incurred to remediateghe, and changes in technology
related to environmental remediation. We do noiebelthat continued compliance with environmerdaald applicable to our
operations will have a material adverse effect onfmancial condition or results of operation. Hoxer, given the level of judgme
and estimation used in the recording of environm@leiserves, it is reasonably possible that mdiyedédferent amounts could be
recorded if different assumptions were used orrduenstances were to change, such as environmegpalations or remediation
solution remedies.

As of December 31, 2011, our environmental reseiot@ded $20.5 million, the majority of which isilg term. Approximately
40.8% of the environmental reserves representuhermt value of our anticipated remediation cost$ @e not discounted primar
due to the uncertainty of timing of expenditureBe Temaining environmental reserves are discounteeflect the time value of
money since the amount and timing of cash paynfenthe liability are reasonably determinable. étlvironmental reserves
exclude any potential recovery from insurance egsror third-party contribution legal actions.
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Purchase Accountin

We apply the purchase method of accounting to oguigitions. Under this method, we allocate the ocbbusiness
acquisitions to the assets acquired and liabilaEsumed based on their estimated fair valuegatdte of acquisition, commonly
referred to as the purchase price allocation. Asqfahe purchase price allocations for our bussngcquisitions, identifiable
intangible assets are recognized as assets apargivodwill if they arise from contractual or othegal rights, or if they are capa
of being separated or divided from the acquiredrass and sold, transferred, licensed, rentedxdranged. The purchase price is
allocated to the underlying tangible and intangédseets acquired and liabilities assumed basedednrespective fair market
values, with any excess recorded as goodwill. Werdene the fair values of such assets and ligslitgenerally in consultation
with third-party valuation advisors. Such fair valassessments require significant judgments airdaset such as projected cash
flows, discount rates, royalty rates, and remainisgful lives that can differ materially from adtuesults. The analysis, while
substantially complete, is finalized no later tiaelve months from the date of acquisition. The Yalue of assets acquired (net of
cash) and liabilities assumed of our 2011 acquoisitiwere estimated to be $199 million and $21 aml|lrespectively.

Goodwill

We have $759 million in goodwill as of December 2Q211. Generally, the largest separately identifi@sset from the
businesses that we acquire is the value of thegrabled workforces, which includes the additiorealddfit received from
management, administrative, marketing, businessldpment, scientific, engineering, and technicapleyees of the acquired
businesses. The success of our acquisitions, imgute ability to retain existing business anduocessfully compete for and win
new business, is based on the additional benefived from management, administrative, marketmgl, business development,
scientific, engineering, and technical skills am@Wwledge of our employees rather than on produci@mtal (plant and equipment,
technology, and intellectual property). Therefaiace intangible assets for assembled workforcegart of goodwill, the
substantial majority of the intangible assets far acquired business acquisitions are recognizemadwill.

The recoverability of goodwill is subject to an aahimpairment test based on the estimated fairevaf the underlying
businesses. The test is performed in the fourthtegyavhich coincides with the completion of ourdiyear strategic operating plan.
Additionally, goodwill is tested for impairment winan event occurs or if circumstances change tbatdumore likely than not
reduce the fair value of a reporting unit belowcisrying amount.

In our approach, we estimate the fair value ofrepiorting units considering both comparative marksttiples as well as
estimated discounted cash flows for the reportimgsuThe first step is to identify any potentiagairment by comparing the
carrying value of the reporting unit to its failwa. As a supplement, we conduct additional seitsitanalysis to assess the risk for
potential impairment based upon changes in theaksymptions such as the discount rate, expectgetdom growth rate, and cash
flow projections. If an impairment is identifiediet second step is to measure the impairment lossiyparing the implied fair
value of goodwill with the carrying value of theagtwill on the reporting unit. Based upon the cortipteof our annual test, we
determined that that there was no impairment aievaind that all reporting units’ fair values wenbstantially in excess of their
carrying amounts.

Other Intangible Assets

Other intangible assets are generally the reswdtqtiisitions and consist primarily of purchaseghtemlogy, customer related
intangibles, and trademarks. Intangible assetsemaded at their fair values as determined thrqugichase accounting, based on
estimates and judgments regarding expectationhéoestimated future after-tax earnings and casbsflarising from follow on
sales. Definite-lived intangible assets are amedtian a straighline basis over their estimated useful lives, whimhge from 1 to 2
years, while indefinite-lived intangible assets mo¢ amortized. Indefinite-lived intangible assats reviewed for impairment
annually based on the discounted future cash flé&wditionally, we review the recoverability of afitangible assets, including the
related useful lives, whenever events or changesénmstances indicate that the carrying amoughtmot be recoverable. We
would record any impairment in the reporting perfiodvhich it has been identified. Based upon thegletion of our annual
impairment review, we determined that there wasnpairment of value.
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Recently Issued Accounting Pronouncem

New accounting pronouncements have been issuedahécnot effective until after December 31, 2@ dr. further discussion
of new accounting standards, see Note 1 to thedlidased Financial Statements.

ltem 7A. Quantitative and Qualitative Disclosures about MakRisk.

We are exposed to certain market risks from chairgiegerest rates and foreign currency exchantgsras a result of our
global operating and financing activities. We seekiinimize any material risks from foreign currgrexchange rate fluctuations
through our normal operating and financing actgtand, when deemed appropriate, through the uderightive financial
instruments. We used forward foreign currency @i to manage our currency rate exposures durengdar ended December 31,
2011. In addition, in order to manage our interatt risk, we may, from time to time, enter inttenest rate swaps to balance the
ratio of fixed to floating rate debt. We do not sseeh instruments for trading or other speculabiweposes. Information regarding
our accounting policy on financial instrumentsasitained in Note 1-L to the Consolidated FinanSi@tements.

The market risk for a change in interest rateseslprimarily to our debt obligations. Our intereste exposure was 98% and
70% fixed at December 31, 2011 and December 310,2@%pectively. In order to manage our interetst exposure we entered into
three interest rate swap agreements in Januaryt®0dghvert the interest payments of the $200 amilli4.24% notes, due Decem
1, 2026, from a fixed interest rate to a floatinterest rate based onMenth LIBOR plus a 2.02% spread, and one inteiast swaj
agreement to convert the interest payments of $fttomof the $100 million, 3.84% notes, due Deceanth, 2021, from a fixed
interest rate to a floating interest rate based-dfonth LIBOR plus a 1.9% spread. The variablegate the Industrial Revenue
Bonds are based on market rates. As of Decemb&(31, a change in interest rates of 1% would l@vienpact on consolidated
interest expense of less than $1 million. Inforwmtiegarding our 2011, 2005 and 2003 Notes, Rewpl@redit Agreement, and
Interest Rates Swaps is contained in Note 12 t&€tresolidated Financial Statements.

Although the majority of our sales, expenses, aghdlows are transacted in U.S. dollars, we de& masrket risk exposure to
changes in foreign currency exchange rates, priynasiit relates to the value of the U.S. dollarsus the Canadian dollar, the
British pound, the Euro, the Norwegian kroner, #m Swiss franc. Any significant change againstut®. dollar in the value of tt
currencies of those countries in which we do bussreould have an effect on our business, finagoiadlition, and results of
operations. If foreign exchange rates were to ctillely weaken or strengthen against the dollat @6, net earnings would have
been reduced or increased, respectively, by appately $5 million as it relates exclusively to figre currency exchange rate
exposures.

Financial instruments expose us to counter-pasglitrisk for non-performance and to market riskdbanges in interest and
foreign currency rates. We manage exposure to eoynairty credit risk through specific minimum crestendards, diversification
of counter-parties, and procedures to monitor cotnagons of credit risk. We monitor the impactadrket risk on the fair value
and cash flows of our investments by investing parify in investment grade interest-bearing seasijtivhich have short-term
maturities. We attempt to minimize possible charigésterest and currency exchange rates to amdhbatsre not material to our
consolidated results of operations and cash flows.
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Item 8. Financial Statements and Supplementary Data.

CONSOLIDATED STATEMENTS OF EARNINGS

Net sales
Cost of sales
Gross profit
Research and development expenses
Selling expenses
General and administrative expenses
Operating income
Interest expense
Other income, net
Earnings before income taxes
Provision for income taxes
Net earnings
Net earnings per share:
Basic earnings per share

Diluted earnings per share

Dividends per share

Weighted average shares outstanding:

Basic
Diluted

For the years ended December 31,

2011 2010 2009
(In thousands, except per share data)
$2,054,13( $1,893,13: $1,809,69(
1,378,01. 1,271,38: 1,214,15¢
676,11¢ 621,75 595,531
(62,11%) (54,131) (54,64%)
(119,439 (222,779 (106,187
(289,60¢) (276,026 (265,380)
204,95¢ 179,82 169,31¢
(20,83¢) (22,107) (25,06¢€)
867 579 1,00¢€
184,98¢ 158,29¢ 145,25¢
(54,56€) (51,697) (50,03¢)
$ 130,42 $ 106,59¢ $ 95,221
$ 281 % 233 % 2.10
$ 277 % 230 % 2.08
$ 032 % 032 % 0.32
46,37: 45,822 45,23
47,01: 46,322 45,69¢

See notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

ASSETS
Current Assets:

Cash and cash equivalents
Receivables, net
Inventories, net

Deferred tax assets, net
Other current assets

Total current assets

Property, plant, and equipment, net
Goodwill
Other intangible assets, net
Deferred tax assets, net
Other assets
Total assets
LIABILITIES

Current liabilities:

Current portion of long-term and short-term debt

Accounts payable

Accrued expenses

Income taxes payable

Deferred revenue

Other current liabilities

Total current liabilities

Long-term debt

Deferred tax liabilities, net

Accrued pension and other postretirement benesitsco
Long-term portion of environmental reserves

Other liabilities

Total liabilities

Contingencies and Commitments (Note 12, 15, 17,18)d
STOCKHOLDERS'’ EQUITY
Common stock, $1 par value, 100,000,000 sharepargil at December 31, 2011 and 2010;
48,878,448 and 48,557,638 shares issued at Dec&hp2011 and 2010, respectively;

outstanding shares were 46,484,723 at Decemb&031, and 46,133,766 at December 31, 2010

Additional paid in capital
Retained earnings
Accumulated other comprehensive loss

Less: Common treasury stock, at cost (2,393,72eskat December 31, 2011 and 2,423,872 st
at December 31, 2010)

Total stockholders’ equity
Total liabilities and stockholders’ equity

See notes to consolidated financial statements
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At December 31,

2011

2010

(In thousands, except share data)

$ 194,387 $ 68,11¢
556,02¢ 461,63
320,63: 281,10
54,27¢ 48,56¢
41,81¢ 40,60E
1,167,13: 900,02;
443 55¢ 397,28(
759,44 693,57:
261,44 240,19
12,137 1,032
9,121 9,90¢
$2,652,83  $2,242,01
$ 2502 $ 2,60z
150,281 133,18
105,19¢ 99,96¢
4,161 3,111
200,26¢ 146,77
42,97€ 4231(
505,38/ 427,93¢
583,92¢ 394,04:
24,98( 26,81F
232,79 166,591
19,067 19,091
57,64F 47,437
1,423,79¢  1,081,91!
48,87¢ 48,55¢
143,19: 130,09:
1,187,98¢  1,072,45¢
(65,131) (2,812)
1,314,92¢ 1,248,229
(85,890) (88,192
1,229,03¢  1,160,10
$2,652,83  $2,242,01







CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31,

2011 2010 2009

(In thousands)
Cash flows from operating activities:
Net earnings $ 130,42 $ 106,59¢ $ 95,221

Adjustments to reconcile net earnings to net castiged by operating activities:

Depreciation and amortization 88,30( 79,94¢ 76,48(
Net (gain) loss on sales and disposals or impaitsngnong-lived assets (670) 1,44¢ 1,917
Gain on bargain purchase — — (1,937)
Gain on divestiture (1,29¢) — —
Deferred income taxes 3,34k 2,82¢ (6,470)
Share-based compensation 9,621 13,37¢ 15,264
Changes in operating assets and liabilities, nbusinesses acquired and disposed
of:
Accounts receivable, net (86,000 (60,20¢) 9,25C
Inventories, net (23,429) 10,64(C 17,81¢
Progress payments 11,264 6,49: (8,57%)
Accounts payable and accrued expenses 15,62¢ 9,92t (30,56%)
Deferred revenue 53,49¢ (20,917) 28,72¢
Income taxes 3,917 (1,122) (11,32¢6)
Net pension and postretirement liabilities (4,234) 24,52¢ 19,654
Other current and long-term assets and liabilities 1,997 (1,82¢9) (8,879)
Total adjustments 71,93¢ 65,117 101,35¢
Net cash provided by operating activities 202,36: 171,71( 196,57¢
Cash flows from investing activities:
Proceeds from sales and disposals of long-liveetass 2,497 744 3,78¢
Acquisitions of intangible assets (22) (1,60¢) (673)
Additions to property, plant, and equipment (84,831) (52,980) (75,647)
Acquisition of businesses, net of cash acquired (178,080 (42,200) (68,627)
Disposition of businesses 8,10C — —
Net cash used for investing activities (252,33¢) (96,044) (141,150
Cash flows from financing activities:
Borrowings of debt 1,302,60( 513,10( 711,05¢
Principal payments on debt (1,112,819 (581,77 (762,759
Repurchases of company stock (8,17¢) — —
Proceeds from exercise of share-based payments 11,74¢ 10,56( 10,557
Dividends paid (14,897) (14,729) (14,559)
Excess tax benefits from share-based compensation 1,345 985 378
Net cash provided by (used for) financing actigtie 179,80¢ (71,85%) (55,324
Effect of exchange-rate changes on cash (3,562) (702) 4,20C
Net increase in cash and cash equivalents 126,26¢ 3,10¢ 4,30%
Cash and cash equivalents at beginning of year 68,11¢ 65,01( 60,70~
Cash and cash equivalents at end of year $ 194,387 $ 68,11¢ $ 65,01(
Supplemental disclosure of investing activities:
Fair value of assets acquired from current yeauiaiipns $ 204,360 $ 49,93¢ $ 81,10¢
Additional consideration paid on prior year aciosis — 1,152 1,83t
Liabilities assumed from current year acquisitions (20,501) (8,20€) (12,102)

Cash acquired (5,782) (686) (276)



Gain on bargain purchase — — (1,937)

Acquisition of businesses, net of cash acquired $ 178,08C $ 42,20 $ 68,62

See notes to consolidated financial statements
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Accumulated

Additional Other
Common Paid in Retained Comprehensive  Comprehensive Treasury
Stock Capital Earnings (Loss) Income Income (Loss) Stock
January 1, 2009 $47,90C $ 9450C $ 899,92¢ $ (72,55]) $ (103,019
Comprehensive income:
Net earnings — — 95,221 — $ 95,221 —
Pension and postretirement adjustment,
net — — — 16,35( 16,35( —
Foreign currency translation adjustmer
net — — — 36,59¢ 36,59¢ —
Total comprehensive income $ 148,167
Dividends paid — — (14,55¢) — — —
Stock options exercised, net 311 6,08t — — — 4,727
Share-based compensation — 11,431 — — — 3,838
Other — (309) — — — 309
December 31, 2009 $48,214 $111,707 $ 980,59C $  (19,60%) $ (94,149
Comprehensive income:
Net earnings — — 106,59¢ — $ 106,59¢ —
Pension and postretirement adjustment,
net — — — (14,797) (14,797) —
Foreign currency translation adjustmer
net — — — 31,58: 31,58: —
Total comprehensive income $ 123,39(
Dividends paid — — (14,72¢) — — —
Stock options exercised, net 344 6,937 — — — 4,02€
Share-based compensation — 11,76¢ — — — 1,61C
Other — (319) — — — 319
December 31, 2010 $48,55¢ $130,097 $1,072,45¢ $ (2,81%) $ (88,192
Comprehensive income:
Net earnings — — 130,42: — $ 130,42: —
Pension and postretirement adjustment,
net — — — (43,84¢) (43,84¢) —
Foreign currency translation adjustmer
net — — — (18,472) (18,472) —
Total comprehensive income $ 68,10¢
Dividends paid — — (14,897) — — —
Stock options exercised, net 321 5,31z — — — 8,64¢
Share-based compensation — 8,04¢ — — — 1,57¢
Repurchase of common stock — — — — — (8,17¢)
Other — (259) — — — 259
December 31, 2011 $48,87¢ $143,19. $1,187,98¢ $  (65,13]) $ (85,890

See notes to consolidated financial statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Curtiss-Wright Corporation and its subsidiarie (t@orporation” or “the Company”) is a diversifieaultinational
manufacturing and service company that designsufaatures, and overhauls precision components @stdras and provides
highly engineered products and services to thespare, defense, automotive, shipbuilding, procgssiih petrochemical,
agricultural equipment, railroad, power generatsegurity, and metalworking industries. Operatiaresconducted through 64
manufacturing facilities and 64 metal treatmenviserfacilities.

A. Principles of Consolidation

The consolidated financial statements include tw®ants of Curtiss-Wright and its majority-ownedbsidiaries. All
intercompany transactions and accounts have baamated.

B. Use of Estimates

The financial statements of the Corporation havenlygepared in conformity with accounting princgptgenerally accepted in
the United States of America ("U.S. GAAP”), whidmuires management to make estimates and judgtiantaffect the reported
amount of assets, liabilities, revenue, and expeand disclosure of contingent assets and liaslith the accompanying financial
statements. The most significant of these estimatdsdes the estimate of costs to complete long-@ontracts under the
percentage-of-completion accounting methods, thimate of useful lives for property, plant, and gpent, cash flow estimates
used for testing the recoverability of assets, jpenglan and postretirement obligation assumptiestimates for inventory
obsolescence, estimates for the valuation and Usefa of intangible assets, warranty reservegalleeserves, and the estimate of
future environmental costs. Actual results mayediffom these estimates.

C. Revenue Recognition

The realization of revenue refers to the timingt®fecognition in the accounts of the Corporatiml is generally considered
realized or realizable and earned when the earmrgress is substantially complete and all of tileWing criteria are met: 1)
persuasive evidence of an arrangement exists;|®edehas occurred or services have been rend8jetie Corporation’s price to
its customer is fixed or determinable; and 4) eclbility is reasonably assured.

The Corporation records sales and related prafifgroduction and service type contracts as unéshipped and title and risk
of loss have transferred or as services are reddeet of estimated returns and allowances. Salé®stimated profits under certain
long-term contracts are recognized primarily urtlercost-to-cost or units-of-delivery percentageahpletion methods of
accounting. Under the cost-to-cost percentage-ofptetion method of accounting, profits are recordemrata, based upon current
estimates of direct and indirect costs to commeteh contracts. Under the units-of-delivery peragatof-completion method of
accounting, revenue is recognized as units argeteli to the customer. In addition, the Corpora#itso records sales under certain
long-term government fixed price contracts upori@ament of performance milestones as specifigténelated contracts.
Changes in estimates of contract sales, costspmfitls are recognized using the cumulative catghmethod of accounting. This
method recognizes in the current period the cunvaaffect of the changes on current and priorquei Hence, the effect of the
changes on future periods of contract performascedognized as if the revised estimate had bexariginal estimate. A
significant change in an estimate on one or morgraots could have a material effect on the comjsacgnsolidated financial
position or results of operations. Aggregate naingfes in contract estimates for 2011, 2010, or 28608gnized using the
cumulative catch-up method of accounting were natemal to the consolidated statement of operationsuch annual period. No
discrete event or adjustments to an individual atwithin the aggregate net changes in contistenates for 2010 or 2009 was
material to the consolidated statement of operatfonsuch annual period. In 2011, the Corporaitignrred unanticipated
additional costs to address a localized heatingeigs the reactor coolant pump (“RCP”) that wesupplying for the Westinghouse
AP1000 nuclear power plants in China. The addifiopnats increased the estimated costs at completioch decreased
consolidated operating income by $9.7 million. hesere no other individual
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significant changes in estimated contract cost®aipletion. Losses on contracts are provided folnénperiod in which the losses
become determinable. The excess of the billings cost and estimated earnings on long-term corgtiaéhcluded in deferred
revenue.

D. Cash and Cash Equivalents

Cash equivalents consist of money market fundscantmercial paper that are readily convertible Tash, all with original
maturity dates of three months or less.

E. Inventory

Inventories are stated at lower of production ¢pshcipally average cost) or market. Productiosts@re comprised of direct
material and labor and applicable manufacturinglosad.

F. Progress Payments

Certain long-term contracts provide for interimlibis as costs are incurred on the respective aotstr Pursuant to contract
provisions, agencies of the U.S. Government andrathstomers are granted title or a secured irtteoematerials and work-in-
process included in inventory to the extent progpsyments are received. Accordingly, these reséigte been reported as a
reduction of unbilled receivables and inventoraspresented in Notes 3 and 4 to the Consolidateh€ial Statements.

G. Property, Plant, and Equipment

Property, plant, and equipment are carried atlesstaccumulated depreciation. Major renewals atigtments are capitalize
while maintenance and repairs that do not impravextend the life of the asset are expensed ipéhied they are incurred.
Depreciation is computed using the straight-linghoé based upon the estimated useful lives ofdbpactive assets.

Average useful lives for property, plant, and equint are as follows:

Buildings and improvements 5 to 40 year
Machinery, equipment, and other 3to 15 year

H. Intangible Assets

Intangible assets are generally the result of aitipms and consist primarily of purchased techgg)austomer related
intangibles, trademarks and service marks, ancht#opy licenses. Definite lived intangible assetsamortized on a straight-line
basis over their estimated useful lives, which eafigm 1 to 20 years, while indefinite lived intdlnlg assets are not amortized.
Indefinite lived intangible assets are reviewedifgpairment annually based on the discounted futash flows. See Note 7 to the
Consolidated Financial Statements for further imfation on other intangible assets.

I. Impairment of Long-Lived Assets

The Corporation reviews the recoverability of aldj-lived assets, including the related usefuldjwghenever events or
changes in circumstances indicate that the cargingunt of a long-lived asset might not be recdverdf required, the
Corporation compares the estimated fair value detexd by either the undiscounted future net cashd] or appraised value, to the
related asset’s carrying value to determine whdtiere has been an impairment. If an asset is @deresi impaired, the asset is
written down to fair value, which is based eithardiscounted cash flows or appraised values ipén®d the impairment becomes
known. In 2011, the Corporation recognized a $0IRan impairment related to one facility wherewts determined that the
carrying value exceeded the estimated fair valu@01L0, the Corporation recognized a $1.5 millimpairment related to two
facilities where it was determined that their cargyvalue exceeded their estimated fair value.d8 the Corporation recognized a
$1.1 million impairment related to two facilitigsat were associated with a business restructutary p
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J. Goodwill

Goodwill results from business acquisitions. Thegdeoation accounts for business acquisitions bycaling the purchase price
to tangible and intangible assets and liabilitAessets acquired and liabilities assumed are redoatitheir fair values, and the
excess of the purchase price over the amountsaédldgs recorded as goodwill. The recoverabilitgoddwill is subject to an
annual impairment test or whenever an event oaoucgcumstances change that would more likely thatresult in an impairmel
The impairment test is based on the estimated/&ire of the underlying businesses. Goodwill impa&int tests performed as of
October 31, 2011, 2010, and 2009 concluded th&nhpairment charges were required as of those dassNote 6 to the
Consolidated Financial Statements for further imfation on goodwill.

K. Pre-Contract Costs

The Corporation, from time to time, incurs costbégin fulfilling the statement of work under a sifie anticipated contract
that has yet to be obtained from a customer.i$fdetermined that the recoveries of these costprbable, the costs will be
capitalized, excluding any start-up costs whicheaqgensed as incurred. When circumstances changgnarmcontract is no longer
deemed probable, the capitalized costs will bege@ed in earnings. There were no costs writtenro#011, 2010, and 2009.
Capitalized pre-contract costs were $0.3 milliod &0.7 million at December 31, 2011 and 2010, rethpay.

L. Fair Value of Financial Instruments

Accounting guidance requires certain disclosurganding the fair value of financial instruments.eto the short maturities of
cash and cash equivalents, accounts receivableyaiscpayable, and accrued expenses, the net lahak of these financial
instruments is deemed to approximate fair value.!$a&es 8 and 12 to the Consolidated Financiak8tants for further
information.

M. Research and Development

The Corporation funds research and developmentaneg for commercial products and independent rekeard development
and bid and proposal work related to governmentracts. Development costs include engineering aid $upport for new
customer requirements. Corporation-sponsored refseand development costs are expensed as incurred.

Research and development costs associated withneestsponsored programs are capitalized to invgraod are recorded in
cost of sales when products are delivered or sesvperformed. Funds received under shared develdpmuoetracts are a reduction
of the total development expenditures under theesheontract and are shown net as research antbgewent costs.

N. Environmental Costs

The Corporation establishes a reserve for a patestivironmental remediation liability on a site dite basis when it concludes
that a determination of legal liability is probalaled the amount of the liability can be reasonalslymated based on current law
existing technologies. Such amounts, if quantiabéflect the Corporation’s estimate of the amairibat liability. If only a range
of potential liability can be estimated and no amtawithin the range is more probable than anotheeserve will be established at
the low end of that range. At sites involving mpikéi parties, the Corporation accrues environméiatiailities based upon its
expected share of the liability, taking into accotlne financial viability of other jointly liablegstners. Such reserves, which are
reviewed quarterly, are adjusted as assessmemearatliation efforts progress or as additional imfation becomes available.
Approximately 41% of the Corporation’s environméméserves as of December 31, 2011, representuitient value of anticipated
remediation costs and are not discounted primdrily to the uncertainty of timing of expenditurese Temaining environmental
reserves are discounted to reflect the time valueamey since the amount and timing of cash paysfmtthe liability are reliably
determinable. All environmental reserves exclude @otential recovery from insurance carriers ordfparty legal actions. See
Note 15 to the Consolidated Financial Statementadditional information
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O. Accounting for Share-Based Payments

The Corporation follows the fair value based metbbdccounting for share-based employee compemsatioich requires the
Corporation to expense all share-based employepeasation. Share-based employee compensatiomisylsi a non-cash
expense since the Corporation settles these ololigalby issuing the shares of Curtiss-Wright Coaion instead of settling such
obligations with cash payments.

Compensation expense for all non-qualified shat®og, performance shares, performance-basedatestrshares, time-based
restricted stock, and performance-based restrttazk units is recognized on a graded scheduletbearequisite service period for
the entire award based on the grant date fair value

P. Common Stock

The Corporation is authorized to repurchase uppraimately 3,000,000 shares of its common staokler the repurchase
plan approved on September 28, 2011, in additi@ppwoximately 690,000 shares remaining under aqusly authorized share
repurchase program, and is subject to a $100 miikpurchase limitation. Purchases are authorzée tmade from time to time in
the open market or through privately negotiateddaations depending on market and other conditiwhenever management
believes that the market price of the stock doesdequately reflect the true value of the Corpora&and, therefore, represents an
attractive investment opportunity. The shares atd ht cost and reissuance is recorded at the veslghverage cost. Through
December 31, 2011, the Corporation had repurch26&@03 shares under this program at a cost ofréidlidn. There was no sto
repurchased during 2010 and 2009.

Q. Earnings Per Share

The Corporation is required to report both basioiegs per share (“EPS”), based on the weighteda@meznumber of Common
shares outstanding, and diluted earnings per shased on the basic EPS adjusted for all poteytilitive shares issuable. The
calculation of EPS is disclosed in Note 13 to tloméblidated Financial Statements.

R. Income Taxes

The Corporation accounts for income taxes usingafiset and liability method. Under the asset atilliiy method, deferred
tax assets and liabilities are recognized for fitax consequences attributable to differencesdsrithe financial statement
carrying amounts of existing assets and liabiliied their respective tax bases. The effect oridefdax assets and liabilities of a
change in tax laws is recognized in the resuligpafrations in the period the new laws are enaéte@luation allowance is record
to reduce the carrying amounts of deferred taxtassdess it is more likely than not that such &sg&l be realized.

The Corporation records amounts related to unceiti@ome tax positions by 1) prescribing a minimaoognition threshold a
tax position is required to meet before being reaed in the financial statements and 2) the messent of the income tax bene
recognized from such positions. The Corporationtoanting policy is to classify uncertain income pmsitions that are not
expected to be resolved in one year as a non-dun@rme tax liability and to classify interest gmehalties as a component of
Interest expense and General and administrativeresgs, respectively. See Note 11 to the Consatidédtencial Statements for
further information.

S. Foreign Currency

For operations outside the United States of Ameheaprepare financial statements in currenciberadhan the U.S. dollar, the
Corporation translates assets and liabilities sibdeend exchange rates and income statement asasimy weighted-average
exchange rates for the period. The cumulative efittranslation adjustments is presented as a coamt of accumulated other
comprehensive income within stockholders’ equitlyisTbalance is affected by foreign currency exckaage fluctuations and by
the acquisition of foreign entities. Gains and gk from foreign currency transactions are inaludeGeneral and administrative
expenses within the results of operations, whicbwamted to $(0.8) million, $(4.2) million, and $(3million for the years ended
December 31, 2011, 2010, and 2009, respectively.
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T. Derivatives

Forward Foreign Exchange and Currency Option Coots:

The Corporation uses financial instruments, sudo@agard exchange and currency option contractbetige a portion of
existing and anticipated foreign currency denon@ddtansactions. The purpose of the Corporati@rsign currency risk
management program is to reduce volatility in eagaicaused by exchange rate fluctuations. All efdérivative financial
instruments are recorded at fair value based upoted market prices for comparable instrumentd) thieé gain or loss on these
transactions recorded into earnings in the penoahich they occur. These gains and (losses) assifled as General and
administrative expenses in the Consolidated Statesvaf Earnings and amounted to $(0.7) million 1$8illion, and $2.5 million
for the years ended December 31, 2011, 2010 and, 28€pectively. The Corporation does not use dévie financial instruments
for trading or speculative purposes.

Interest Rate Risks and Related Strate

The Corporation’s primary interest rate exposuselits from changes in U.S. dollar interest ratém Torporatiors policy is tc
manage interest cost using a mix of fixed and deiaate debt. The Corporation periodically usésrest rate swaps to manage
such exposures. Under these interest rate swap€§diporation exchanges, at specified intervatsdifference between fixed and
floating interest amounts calculated by referencarnt agreed-upon notional principal amount.

For interest rate swaps designated as fair valdgds(i.e., hedges against the exposure to chamgjes fair value of an asset
or a liability or an identified portion thereof tha attributable to a particular risk), changeshe fair value of the interest rate swaps
offset changes in the fair value of the fixed &bt due to changes in market interest rates.

In January 2012, the Company entered into thremlfiw-floating interest rate swap agreements toexrhe interest payments
of the $200 million, 4.24% notes, due December0262 and one fixed-to-floating rate interest swggeament to convert the
interest payments of the $25 million of the $10diom, 3.84% notes, due December 1, 2021, fromdiraes to a floating interest
rate based on 1-month LIBOR plus a 2.02% and 1-mbBOR plus a 1.90% spread, respectively.

U. Recently Issued Accounting Standards
Adoption of New Standart

Revenue Recogniti—Milestone Method

In April 2010, new guidance was issued that provithe criteria that should be met for determinirggther the milestone
method of revenue recognition is appropriate, dbagethe associated disclosure requirements. Eaeguidance clarifies that a
vendor can recognize consideration that is continge achieving a milestone as revenue in the geniavhich the milestone is
achieved only if the milestone meets all criteddé considered substantive. The new guidancdéstife for fiscal years beginni
after June 15, 2010. The adoption of this guidatidanot have a material impact on the Corporatise&ults of operations or
financial condition.

Revenue Arrangements with Multiple Deliverat

In September 2009, new guidance was issued onuewamangements with multiple deliverables. The geidance modifies
the requirements for determining whether a delivkeraan be treated as a separate unit of accoulnyingmoving the criteria that
verifiable and objective evidence of fair valuestgifor undelivered items, establishes a sellimgegrierarchy to help entities
allocate arrangement consideration to separate ahaccount, requires the relative selling pridecation method for all
arrangements, and expands required disclosuresé@hguidance is effective for fiscal years begigrafter June 15, 2010. The
adoption of this guidance did not have a matenmgdact on the Corporation’s results of operationnancial condition.
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Certain Revenue Arrangements That Include Softkégments

In September 2009, new guidance was issued orircegizenue arrangements that include software elesn&he new guidan
amended past guidance on software revenue reamgmitiexclude from scope all tangible products amimg both software and
non-software elements that function together teralpendently deliver the product’s essential fionetity. The new guidance is
effective for fiscal years beginning after June 2610. The adoption of this guidance did not hawgagerial impact on the
Corporation’s results of operations or financiahdiion.

Standards Issued But Not Yet Effective

Fair Value Measurement: Amendments to Achieve Contrad Value Measurement and Disclosure Requiremantnited State
of America generally accepted accounting princiflésS. GAAP”) and International Financial ReporignStandards (“IFRS”)

In May 2011, new guidance was issued that amerdsttirent fair value measurement and disclosur@amige to increase
transparency around valuation inputs and investrcaeigorization. The new guidance does not extemdise of fair value
accounting, but provides guidance on how it shda@ldpplied where its use is already required anjitxd by other standards
within U.S. GAAP or IFRS. The new guidance is efifiee for annual and interim reporting periods begig on or after December
15, 2011 and is to be adopted prospectively ay eddption is not permitted. The adoption of thisdgnce is not expected to ha\
material impact on the Corporation’s results ofragiens or financial condition.

Other Comprehensive Income: Presentation of Cormgirgire Income

In June 2011, new guidance was issued that ambadsitrent comprehensive income guidance. The nisagce allows the
option to present the total of comprehensive incdime components of net income, and the compordmther comprehensive
income either in a single or continuous stateméobmprehensive income or in two separate but aartsee statements. The
amendments in this update do not change the iteatsrust be reported in other comprehensive incmmeénen an item of other
comprehensive income must be reclassified to rmane. The new guidance is to be applied retrosgaygtand is effective for
fiscal years, and interim periods, beginning aflecember 15, 2011. In December 2011, the FASB dsau¢horitative guidance to
defer the effective date for those aspects of theagce relating to the presentation of reclassifom adjustments out of
accumulated other comprehensive income. The adopfithis new guidance will not have an impact lo@ €Corporation’s
consolidated financial position, results of opemasi or cash flows as it only requires a changaerfarmat of the current
presentation of other comprehensive income.

Intangible—Goodwill and Other: Testing Goodwill for Impairmen

In September 2011, new guidance was issued thatdsriee current testing requirements of goodwillifi@pairment purposes.
The new guidance gives companies the option taoparf qualitative assessment to first assess whitthdair value of a reporting
unit is less than its carrying amount. If an entigtermines it is not more likely than not that thie value of the reporting unit is le
than its carrying amount, then performing the tégpsmpairment test is unnecessary. The new guaeo be applied
prospectively effective for annual and interim galdimpairment tests beginning after Decembera®] 1, with early adoption
permitted. The adoption of this standard is noteexgd to have a material impact on the Corporatiogsults of operations or
financial condition.

2. ACQUISITIONS AND DISPOSITIONS

The Corporation continually evaluates potentialugsitions that either strategically fit within ti@orporation’s existing
portfolio or expand the Corporation’s portfolioamew product lines or adjacent markets. The Caitpmr has completed a number
of acquisitions that have been accounted for ambess combinations and have resulted in the retogrof goodwill in the
Corporation’s financial statements. This goodwilsas because the purchase prices for these basmeflect the future earnings
and cash flow potential in excess of the earnimgscash flows attributable to the current produnct eaustomer set at the time of
acquisition. Thus, goodwill inherently includes #treow-how of the assembled workforce, the ability o
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the workforce to further improve the technology andduct offerings, and the expected cash flowsltiag from these efforts.
Goodwill also includes the expected synergies tiegufrom the complementary strategic fit theseitesses bring to existing
operations.

In 2011, the Corporation acquired eight busineaséssold the assets of two businesses, all of wanietdescribed in more
detail below. The disposition of a product lineour Motion Control segment for $3.5 million and #ade of the assets of our legacy
distribution in our Flow Control segment business$4.6 million were not reported as discontinupdrations as the amounts were
not considered significant. In 2010, the Corporaticquired two businesses; both of which are desdrin more detail below. In
2009, the Corporation acquired five businessesdgsmbsed of one product line, with three of theudreml businesses described in
more detail below. The two remaining acquisitiam009 had an aggregate purchase price of $5.bmahd were purchased by
the Flow Control segment. The disposition of a pieidine in the Flow Control segment for $2.5 noifliwas not reported as
discontinued operations as the amount was notderes significant. The Corporation allocates thecpase price, including the
value of identifiable intangibles with a finitedibbased upon analysis, including input from thiadty appraisals. The analysis, while
substantially complete, is finalized no later titaelve months from acquisition.

The results of the acquired businesses have bekméad in the consolidated financial results of @eporation from the date
of acquisition in the segment indicated as follows:

FLOW CONTROL

Anatec International, Inc. and Lambert, MacGill, Thomas, Inc. (LMT)

On December 2, 2011, the Corporation acquired $seta of Anatec International, Inc, and Lambertc®id, Thomas, Inc.
(“Anatec and LMT") for $34.0 million in cash. ThesAet Purchase Agreement contains customary repagses and warranties,
including a portion of the purchase price deposittal escrow as security for potential indemnificatclaims against the seller.
Management funded the purchase from the Corporatiemolving credit facility.

Anatec and LMT perform testing and inspection sarsifor commercial nuclear power plants to ensaif@tys, operational
soundness and compliance with regulatory codeste&rand LMT will operate within the Nuclear Groufptlee Corporation’s Flow
Control segment. Anatec and LMT have 50 full-tireegonnel and manage an additional seasonal wogktdrapproximately 150
during nuclear plant maintenance outages. Anatdd8T are headquartered in San Clemente, CA, vdtir fdditional facilities t
support nuclear plant operations in the U.S. Regsmi the acquired business were approximatelyn§itidn for the year ended
2010.

Legacy Distribution Business

On July 29, 2011, the Corporation sold the asdettsedegacy distribution business within in ité @nd gas division to
McJunkin Red Man Corporation for $4.6 million inst&including an adjustment based on closing irorgntalues. Working
capital, exclusive of inventory, was retained by @orporation. The determination was made to dithesbusiness, as it was not
considered a core business of the Corporationdigposal resulted in a loss of less than $0.1 onilind was not reported as a
discontinued operation as the amounts are notdered significant. The business contributed $13llfomin sales and a pretax
loss of $0.3 million for the year ended DecemberZgil 0.

Douglas Equipment Ltd.

On April 6, 2011, the Corporation acquired the tseéDouglas Equipment Ltd. (“Douglas”) for £128llion ($20.1 million)
in cash. The Business Transfer Agreement contais®mary representations and warranties, includipgrtion of the purchase
price deposited into escrow as security for po&timidemnification claims against the seller. Magragnt funded the purchase from
the Corporation’s revolving credit facility.

Douglas designs and manufactures aircraft hangdlsgems for the defense and commercial aerospatermand will operate
within the Marine & Power Products division of tBerporation’s Flow Control
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segment. Douglas has approximately 135 employegssdreadquartered in Cheltenham, U.K. Revenuésechcquired business
were approximately $28 million for the year end€d @

The purchase price of the acquisitions has beenattd to the net tangible and intangible assepsiged with the remainder
recorded as goodwill on the basis of estimatedviaines, as follows:

Anatec Douglas Total

(US dollars in thousands)
Accounts receivable $ 468 $ 945 $ 5,63C
Inventory — 10,91¢ 10,91¢
Property, plant, and equipment 1,68¢ 618 2,30¢
Other current assets 203 308 512
Intangible assets 14,93¢ 6,697 21,63:
Current liabilities (790) (5,038) (5,828)
Due to seller (1,022) — (1,022)
Net tangible and intangible assets 19,701 14,44¢ 34,147
Purchase price 34,04¢ 20,09/ 54,14:
Goodwill $14,34¢ $ 5,648 $19,99¢
Goodwill tax deductible Yes Yes

EST Group, Inc.

On March 5, 2009, the Corporation acquired alliseed and outstanding stock of EST Group, IncST'g, and certain assets
and liabilities from Township Line Realty, L.P. f$40.0 million in cash. Under the terms of the &tBarchase Agreement, the
Corporation deposited a portion of the purchaseegrito escrow as security for potential indemaificn claims against the seller.
As of December 31, 2011, all amounts under the rg¢rscrow have been released. An escrow of $AImivas established to
indemnify the Corporation for a pending product raaty claim outstanding at the time of acquisitibhis holdback remains
outstanding and will be released either upon tlemeoof the resolution of the warranty claim ord@013. Management funded the
purchase from the Corporation’s revolving creddilfty.

EST provides engineered products and compreherspagr services for heat management and coolingsysutilized in the
energy and defense markets. EST had 99 employaedstes date of the acquisition and is headquadterédatfield, PA with an
additional location in Baytown, TX, and a salesaafin the Netherlands. Revenues of the acquirsthbas were $19.6 million for
the fiscal year ended September 30, 2008.

Nu-Torque

On January 16, 2009, the Corporation acquired iceatssets of the Nu-Torque division (“Nu-Torquef)Tyco Valves &
Controls LP. The purchase price of the acquisitias $5.3 million in cash after giving effect to poksing customary adjustments
as provided for in the Asset Purchase Agreementladssumption of certain liabilities of Nu-Torgi#anagement funded the
purchase from the Corporation’s revolving creditlfty.

The acquisition has been accounted for as a bapgaghase under the guidance for business combisgtihe purchase price
of the acquisition has been allocated to the negilbde and intangible assets acquired, with theesesof the fair value of assets
acquired over the purchase price recorded as aagadimeported in General and administrative expeimsthe Consolidated
Statement of Earnings. The Corporation has estolrthit $0.8 million of the acquired intangible d@sseill be tax deductible.

Nu-Torque is a designer and manufacturer of electrithgydraulic valve actuation and control devicemprily for Navy ships
Nu-Torque is located in Redmond, WA and had 37 eng#gyas of the date of the acquisition. Revenu#itecdicquired business
were $7.9 million for the fiscal year ended Septeng0, 2008.
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The purchase price of the acquisitions has beenaikd to the net tangible and intangible assepsised with the remainder
recorded as goodwill on the basis of estimatedviaines, as follows:

EST Nu-Torque Total

(US dollars in thousands)
Accounts receivable $ 3244 $ 853 $ 4,097
Inventory 4,20¢ 4,32¢ 8,537
Property, plant, and equipment 7,32E 161 7,48¢€
Other current assets 1,10¢ 47 1,15¢€
Intangible assets 12,50C 2,90C 15,40(C
Current and non-current liabilities (2,75€) (1,021) (3,779)
Net tangible and intangible assets 25,62¢ 7,26¢ 32,891
Purchase price 40,00( 5,332 45,33:
Goodwill/(Gain on Bargain Purchase) $14,372 $(1,937) $12,43¢
Goodwill tax deductible Yes N/A

MOTION CONTROL

South Bend Controls

On October 11, 2011, the Corporation acquired #iseta of South Bend Controls (“SBC”) for $10.9 ioillin cash. The Asset
Purchase Agreement contains customary represamatiod warranties, including a portion of the passhprice deposited into
escrow as security for potential indemnificatioaicls against the seller. Management funded thehpaecprimarily from the
Corporation’s revolving credit facility and availalcash on hand.

SBC is a designer and manufacturer of highly eregee, solenoid-based components used in critiqgalcgtions serving the
aerospace, defense, industrial and medical maBated in South Bend, Indiana, SBC has 63 employatsunion representation
for 36 members of the workforce. Revenues of thipised business were approximately $8.0 millio2@10. The business will
operate within the Integrated Sensing divisionhef Corporation’s Motion Control segment.

Hydro-pneumatic (“Hydrop”) product line

On September 29, 2011, the Corporation sold thetas$ the Hydrop suspension business, a procebli Curtiss-Wright
Antriebstechnik GmbH (CWAT) in Switzerland, to Streholmen AB, a subsidiary of the Barnes Group fdF@.1 million ($3.5
million) in cash. Trade accounts receivable andcapss/were retained by the Corporation. The detaatiin was made to divest the
business as it was not considered a core busifdiss Gorporation. The disposal resulted in a $ilBon pre-tax gain and was not
reported as discontinued operations as the amawoatsot considered significant. This business dmutied $0.8 million in sales for
the year ended December 31, 2010.

ACRA Control Ltd.

On July 28, 2011, the Corporation acquired alhef issued and outstanding capital stock of ACRAt@bhtd. (“ACRA”) for
€ 42.6 million (approximately $61.1 million) in caghet of cash acquired. The Share Purchase Agreesoet#ins customary
representations and warranties, including a pouiaine purchase price deposited into escrow asrggdor potential
indemnification claims against the seller. Managenfignded the purchase primarily from the Corparas revolving credit facility
and cash generated from foreign operations.

ACRA is a supplier of data acquisition systems aativorks, data recorders, and telemetry groundatafor both defense and
commercial aerospace markets and will operate mithe Integrated Sensing division of the Corporasidvotion Control segment.
ACRA had 128 employees on the date of acquisiton, operates from a leased facility in Dublin,drel. ACRA had revenues of
approximately € 20.5 million ($27.1 million) fosifiscal year ended March 31, 2011.
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Predator Systems, Inc.

On January 7, 2011, the Corporation acquired alighued and outstanding capital stock of Pred&tstems, Inc. (“PSI”), for
$13.5 million in cash. The Stock Purchase Agreernentains customary representations and warraiielsiding a portion of the
purchase price deposited into escrow as securitydtential indemnification claims against the eelManagement funded the
purchase from the Corporation’s revolving creditilfgy.

PSI designs and manufactures motion control comgsrand subsystems for ground defense, ordnandargee, and aerosp
applications and will operate within the Flight 8as division of the CorporationMotion Control segment. PSI had 45 employ
as of the date of the acquisition and is headqgreatten Boca Raton, FL. Revenues of the acquirethbas were approximately $8.0
million for the year ended December 31, 2010.

The purchase price of the acquisitions has beenattd to the net tangible and intangible assepsiged with the remainder
recorded as goodwill on the basis of estimatedviaines, as follows:

South
Bend ACRA PSI Total
(US dollars in thousands)

Accounts receivable $ 1635 $ 8901 $ 862 $11,39¢
Inventory 2,92¢ 6,53¢ 1,85¢€ 11,32¢
Property, plant, and equipment 727 1,60C 2,10C 4,427
Other current assets 32 456 67 555
Intangible assets 3,50C 17,054 4,70C 25,25¢
Current and non-current liabilities (648) (6,04¢) (190) (6,88¢€)
Deferred income taxes — (2,30%) — (2,303%)
Net tangible and intangible assets 8,17¢ 26,19¢ 9,39t 43,76¢
Purchase price 10,88C( 61,057 13,502 85,43¢
Goodwiill $ 2,70t $34,85¢ $ 4,106 $41,667
Goodwill tax deductible Yes No Yes

Specialist Electronics Services Limited

On June 21, 2010, the Corporation acquired alldbaeed and outstanding stock of Specialist Eleatso8ervices Ltd. (“SES”)
for £14.3 million ($21.2 million), net of cash admpd. Under the terms of the Share Purchase Agregrine Corporation deposited
a portion of the purchase price into escrow asritgdor potential indemnification claims againketseller. In accordance with the
terms of the Share Purchase Agreement, in June Pd&1half of the escrow was released with no hedélfor pending claims.
Management funded the purchase from a combinafioagh generated from foreign operations and thp@ation’s revolving
credit facility.

The goodwill of £10.0 million ($14.8 million) corsds largely of synergies achieved through the ¢htobion of SES products to
the Corporation’s distribution channels as welswgsergies achieved from combining the operatiorSES with the Corporation’s
United Kingdom based operations.

SES provides a range of rugged products for aidard other severe environments, with particulpegise in solid state data
recording, computing and control display units. Kdgtforms include fixed-wing, rotary-wing, and uanmed aircraft, tactical
vehicles, and navy vessels. SES is located in Cdeyhd).K. and had 41 employees as of the dateeftquisition. Revenues of
the acquired business were £4.7 million ($7.5 onljifor the fiscal year ended May 31, 2010.

Hybricon Corporation

On June 1, 2010, the Corporation acquired allgtbeed and outstanding stock of Hybricon Corporatibiybricon”) for $19.0
million in cash. Under the terms of the Stock PasshAgreement, the Corporation deposited a poadtidine purchase price into
escrow as security for potential indemnificatioaicls against the seller. As of December 31, 200 fyrads held in escrow have
been released to the seller with no claims outstgndlanagement funded the purchase from the Catjoor's revolving credit
facility.
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The goodwill of $11.4 million consists largely gfrergies from combining the operations of Hybriedth the Corporation’s
Electronic Systems business in Littleton, MA ashaslvalue associated with the acquisition’s assednivorkforce.

Hybricon designs and manufactures custom and stdswb@sed enclosures and electronic backplanaiefense and
commercial applications, and is a leading supptiepredominant embedded commercial-off-the-shgdtesm architectures.
Hybricon had 72 employees as of the date of theiaitipn and was located in Ayer, MA prior to the#location to the existing
Curtiss-Wright facility in Littleton, MA in Deceml€2010. Revenues of the acquired business wer® $dilion for the fiscal year
ended June 30, 2009.

The purchase price of the acquisitions has beenattd to the net tangible and intangible assepsiged with the remainder
recorded as goodwill on the basis of estimatedviaines, as follows:

SES Hybricon Total

(US dollars in thousands)
Accounts receivable $ 168 $ 2,27t $ 3,95€
Inventory 977 2,07E 3,052
Property, plant, and equipment 74 151 225
Other current assets 25 68 93
Intangible assets 8,11F 6,677 14,792
Current and non-current liabilities (2,257) (1,420 (3,671)
Deferred income taxes (2,25E) (2,287) (4,542)
Net tangible and intangible assets 6,36€ 7,537 13,90¢
Purchase price 21,16: 18,97¢ 40,13¢
Goodwill $14,79t $11,43¢ $26,23¢
Goodwill tax deductible No No

Skyquest Systems Limited

On December 18, 2009, the Corporation acquiredfalie issued and outstanding capital stock of 8kgt Systems Limited
(“SSL” or “Skyquest”). The purchase price of thejaisition, subsequent to customary adjustmentsigeovfor in the Stock
Purchase Agreement, was £9.8 million ($15.8 mi)lioncash and the assumption of certain liabilities

In addition, the Stock Purchase Agreement provideadditional consideration to the selling shatdbos contingent upon S¢
exceeding certain sales targets over a two-ye&wgeBased on the estimated amount of sales oeemtb-year measurement
period, the Corporation recorded a liability of gstimated fair value of the contingent considerain the amount of £1.8 million
($2.9 million). Based on fiscal 2010 and 2011 sadssilts, Skyquest did not attain the contingensieration targets for either
measurement period, resulting in a gain from opamatof £0.4 million ($0.7 million) in 2010 and &Imillion ($2.2 million) in
2011.

Under the terms of the Stock Purchase AgreemeniCtirporation deposited a portion of the purchame into escrow as
security for potential indemnification claims agstithe seller. Since no claims were raised dutiegcontractually agreed upon
escrow period following the closing, all funds heicescrow were released to the seller. Managefoeded the acquisition from
the Corporation’s available cash.

Skyquest is a supplier of aircraft video displaggorders, and video/radar converters for surwaibaaircraft applications in tt
aerospace and defense markets. Skyquest's dispthseaorder technology supports demanding airbsuneeillance missions with
proven reliability in harsh environments. Key protfuinclude the Video Management System, which igies/fully integrated
systems that enable observers and pilots to indkgpely select, view, and record images with maxinfidwelity. Skyquest also
develops lightweight, airworthy standard and HigéfiBition video recorders for airborne surveillance

Located in Basildon, United Kingdom, SSL was fornfiexin two businesses, Skyquest Ltd. and Reale Vision Ltd., founde
in 1996 and 1998, respectively. SSL is a part ef@orporation’s Motion Control segment within thefiedded Computing
division. Revenues of the acquired business wei@ @ilion ($8.0 million) for the year ended Decesnl31, 2009.

67




The purchase price of the acquisition has beewatka to the net tangible and intangible assetsisdjwith the remainder
recorded as goodwill on the basis of estimatedviaines, as follows:

Skyquest
(US dollars in thousands)
Accounts receivable $ 1,63E
Inventory 1,44¢
Property, plant, and equipment 189
Other current assets 52
Intangible assets 7,74¢
Current and non-current liabilities (1,519)
Deferred income taxes (2,270)
Contingent consideration (2,925)
Net tangible and intangible assets 4,35¢
Purchase price 15,79C
Goodwill $ 11,43
Goodwill tax deductible No
METAL TREATMENT

IMR Test Labs

On July 22, 2011, the Corporation acquired thetasdfdMR Test Labs (“IMR"), for approximately $ZDmillion in cash. The
Corporation paid $18.0 million at closing, with arfpon of the purchase price held back as sectoitpotential indemnification
claims. The agreement also provides for contingensideration based on achievement of certain salgsts. Based on the
estimated amount of sales over the two-year meammeperiod, the Corporation recorded a liabilityie estimated fair value of
the contingent consideration in the amount of $iilion. Management funded the purchase primanbnf the Corporation’s
revolving credit facility, and excess cash on hand.

IMR is a provider of mechanical and metallurgiaadting services for the aerospace, power generatimhgeneral industrial
markets. Revenues of the acquired business werexppately $14.0 million for the year ended Decenidk 2010.

Surface Technologies Division of BASF Corporation

On April 8, 2011, the Corporation acquired certassets of BASF Corporation’s Surface TechnolodiBA$F") business for
$20.5 million in cash. The Asset Purchase Agreeroentains customary representations and warraatidgprovided for a purcha
price adjustment based on the value of inventogjasing. The purchase price adjustment is refteotehe disclosed purchase
price. Management funded the purchase from the @atipn’s revolving credit facility.

BASF's Surface Technologies business is a supgpfiaretallic and ceramic thermal spray coatings prily for the aerospace
and power generation markets and expands the gsatapabilities within the CorporatiaMetal Treatment segment. The busi
has approximately 150 employees at three operédiilities located in East Windsor, CT, WilmingtddA and Duncan, SC.
Revenues of the acquired business were approxiyns28l.0 million for the year ended December 31,201

The purchase price of the acquisitions has beenaikd to the net tangible and intangible assepsiaed with the remainder
recorded as goodwill on the basis of estimatedviaines, as follows:
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BASF IMR Total
(US dollars in thousands)
Accounts receivable $ — $ 2,06C $ 2,05C
Inventory 1,514 — 1,514
Property, plant, and equipment 12,77¢ 3,12¢ 15,89¢
Other current assets — 133 133
Intangible assets 3,00C 3,83C 6,83C

Current liabilities (263) (505) (768)



Other liabilities — (1,735) (1,735)

Holdback — (2,000) (2,000)
Net tangible and intangible assets 17,02¢ 4, 89¢ 21,92:
Purchase price 20,501 18,00( 38,501
Goodwill $ 3,47€¢ $13,102 $16,57¢
Goodwill tax deductible Yes Yes

3. RECEIVABLES

Receivables include current notes, amounts bileclistomers, claims, other receivables, and ubit®enue on long-term
contracts, consisting of amounts recognized as $alenot billed. Substantially all amounts of Uil receivables are expected to
be billed and collected in the subsequent year.

Credit risk is diversified due to the large numbeentities comprising the Corporation’s customasdand their geographic
dispersion. The Corporation is either a prime aitr or subcontractor to various agencies of ti& Government. Revenues
derived directly and indirectly from government sms (primarily the U.S. Government) were 40%, 4a%d 42% of consolidated
revenues in 2011, 2010, and 2009, respectivelyolets receivable due directly or indirectly fronesle government sources
represented 36% of net receivables for Decembe2(@l1 and 35% for 2010. No single commercial custoatcounted for more
than 10% of the Corporation’s net receivables d3axfember 31, 2011 and 2010.

The Corporation performs ongoing credit evaluatiohiés customers and establishes appropriate aloes for doubtful
accounts based upon factors surrounding the aisliof specific customers, historical trends, aftiter information. The
composition of receivables is as follows as of Delser 31:

2011 2010

(In thousands)
Billed receivables:

Trade and other receivables $369,10¢ $282,48:
Less: Allowance for doubtful accounts (6,880) (3,972)

Net billed receivables 362,22¢ 278,51’

Unbilled receivables:

Recoverable costs and estimated earnings not billed 227,957 210,76¢
Less: Progress payments applied (34,16() (27,645

Net unbilled receivables 193,797 183,12:

Receivables, net $556,02¢ $461,63:

The net receivable balance at December 31, 20&tdad $19.1 million related to the Corporation®2 acquisitions.
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4. INVENTORIES

Inventoried costs contain amounts relating to lterga contracts and programs with long productiocles; a portion of which
will not be realized within one year. Inventoriee &alued at the lower of cost (principally averagst) or market. The composition
of inventories is as follows as of December 31:

2011 2010
(In thousands)

Raw material $168,61¢ $147,95(
Work-in-process 97,42( 69,30z
Finished goods and component parts 81,544 73,41¢
Inventoried costs related to U.S. Government ahdrdbng-term contracts 35,347 41,02¢
Gross inventories 382,93( 331,70(
Less: Inventory reserves (48,547 (41,596
Progress payments applied, principally relatesimterm contracts (13,750 (9,001)
Inventories, net $ 320,637 $ 281,10

The net inventory balance at December 31, 201Lded $19.4 million related to the Corporation’s 2@tquisitions.

As of December 31, 2011 and 2010, inventory alstuites capitalized contract development costs @f3nillion and $24.9
million, respectively, related to certain aerospacd defense programs. These capitalized costbevllifjuidated as production ur
are delivered to the customer. As of December @112nd 2010, $9.4 million and $0.7 million, redpexty, are scheduled to be
liquidated under existing firm orders.

5. PROPERTY, PLANT, AND EQUIPMENT
The composition of property, plant, and equipmergs follows as of December 31:

2011 2010
(In thousands)
Land $ 22408 $ 22,31
Buildings and improvements 187,197 175,83:
Machinery, equipment, and other 684,33¢ 605,23:
Property, plant, and equipment, at cost 893,93" 803,38(
Less: Accumulated depreciation (450,3872) (406,100
Property, plant, and equipment, net $ 443,55 $ 397,28(

Depreciation expense for the years ended Decenih@03 1, 2010, and 2009 was $59.5 million, $53 Mianj and $50.1
million, respectively.

The net property, plant and equipment balance ae®eer 31, 2011, included $6.4 million relatedh® €orporation’s 2011
acquisitions.

6. GOODWILL

The Corporation accounts for acquisitions by asagythe purchase price to acquired tangible armhigible assets and
liabilities assumed. Assets acquired and liabgifigsumed are recorded at their fair values, andxbess of the purchase price over
the amounts assigned is recorded as goodwill.
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The changes in the carrying amount of goodwillZ68.1 and 2010 are as follows:

Flow Motion Metal
Control Control Treatment Consolidated

(In thousands)

December 31, 2009 $308,05. $311,54¢ $28,855 $648,45:
Goodwill from 2010 acquisitions — 27,13¢ — 27,13¢
Goodwill adjustments 16 (1,96¢) — (1,952)
Foreign currency translation adjustment 1,98C 17,89( 63 19,932
December 31, 2010 $310,047 $354,607 $28,91¢ $693,57:
Goodwill from 2011 acquisitions $ 19,99¢ $ 41,667 $16,57¢ $ 78,241
Divestitures (540) (2,170) — (1,710)
Goodwill adjustments — (3,955) — (3,955)
Foreign currency translation adjustment (1,284) (5,365) (57) (6,70€)
December 31, 2011 $328,21¢ $385,78¢ $4543¢ $759,44.

The purchase price allocations relating to thermsses acquired are initially based on estimates Clorporation adjusts these
estimates based upon final analysis including ifigrh third party appraisals, when deemed appragriehe determination of fair
value is finalized no later than twelve months fracguisition. Goodwill adjustments represent subeatjadjustments to the
purchase price allocation for acquisitions as daeiteed by the respective accounting guidance remuérgs based on the date of
acquisition. The goodwill adjustments during 20titnarily reflect the reversal of a liability, whiamder the legacy accounting
guidance for business combinations, was reversaithstggoodwill.

During 2011, the Corporation finalized the allooatdf the purchase price for all businesses acgyir®r to 2011. In 2011,
$43.4 million of the goodwill on acquisitions madedeductible for tax purposes. None of the goddwilthe 2010 acquisitions is
deductible for tax purposes.

The Corporation completed its annual goodwill innpegnt testing as of October 31, 2011, 2010, an® 20@ concluded that
there was no impairment of value.

As of January 1, 2010, one of the Corporation’sati#en entities changed its functional currency ftomU.S. dollar to the
Canadian dollar. The nature of this operation’sidasv changed from predominantly U.S. dollar te tbanadian dollar, therefore
requiring the change in functional currency. In@dance with the guidance on foreign currency tedims, an adjustment of $13.4
million, attributable to current-rate translatiovas recorded to goodwill. This adjustment resuiitegin increase to goodwill and is
reported within the “Foreign currency translatiajustment” caption above.

7. OTHER INTANGIBLE ASSETS, NET

Intangible assets are generally the result of aitipms and consist primarily of purchased techgg)austomer related
intangibles, and trademarks. Intangible assetam@tized over useful lives that range betweendlZhyears.

The following table summarizes the intangible assefjuired (including their weightedkerage useful lives) by the Corporat
during 2011 and 2010. No indefinite lived intangilalssets were purchased in 2011 or 2010.

2011 2010
Amount Years Amount Years

(In thousands, except years data)

Technology $12,55¢ 1089 $ 5,384 7.0
Customer related intangibles 36,77¢ 7.5 10,721 11.9
Other intangible assets 5,84¢ 7.1 295 3.0

Total $55,18( 8.2 $16,40C 10.1
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The following tables present the cumulative comipasiof the Corporation’s acquired intangible asset of December 31:

Accumulated

2011 Gross Amortization Net

(In thousands)
Technology $155,40¢ $ (65,291) $ 90,11t
Customer related intangibles 219,49¢ (77,945) 141,55:
Other intangible assets 44 55k (14,77%) 29,78(
Total $419,45¢ $(158,011) $261,44¢

Accumulated
2010 Gross Amortization Net

(In thousands)
Technology $148,82( $ (54,99¢) $ 93,82¢
Customer related intangibles 189,56% (68,66%) 120,90/
Other intangible assets 37,00¢ (11,53¢) 25,467
Total $375,39: $(135,19%f) $240,197

Amortization expense for the years ended Decembge?2@®11, 2010, and 2009 was $28.8 million, $26 lioni and $26.4
million, respectively. The estimated future amatian expense of purchased intangible assetsfalaws:

(In thousands)

2012 $ 27,79
2013 25,63¢
2014 23,97¢
2015 22,71(C
2016 22,461

Included in other intangible assets at DecembeRB11 and 2010, are $9.9 million of intangible éss®t subject to
amortization. The Corporation completed its antiestl of impairment of indefinite lived intangiblests during the fourth quarter
of 2011, 2010, and 2009, and concluded there waspairment of value.

8. FAIR VALUE OF FINANCIAL INSTRUMENTS

Forward Foreign Exchange and Currency Option Coots:

The Corporation has foreign currency exposure pilynim Europe and Canada. The Corporation usemnfiial instruments,
such as forward and option contracts, to hedgetiopmf existing and anticipated foreign currem®nominated transactions. The
purpose of the Corporation’s foreign currency nis&nagement program is to reduce volatility in eagaicaused by exchange rate
fluctuations. Guidance on accounting for derivativ&gruments and hedging activities requires congsato recognize all of the
derivative financial instruments as either asset&bilities at fair value in the Consolidated Bate Sheets based upon quoted
market prices for comparable instruments.

The Corporation utilizes the bid ask pricing tratommon in the dealer markets to determine thevédiie of these
instruments. The dealers are ready to transabtaetprices, which use the mid-market pricing cotiva and are considered to be
at fair market value. Based upon the fair valuednehy, all of the forward foreign exchange corisare valued at a Level 2.
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Effects on Consolidated Balance She

The location and amounts of derivative instrumaityalues in the consolidated balance sheet dosvbe

December 31,
2011 2010

(In thousands)

Forward exchange contracts:
Other current assets $ 13 $532
Other current liabilities $356 $309

Effects on Consolidated Statements of Earn

The location and amount of gains and (losses) m@zed in income on derivatives not designated afde accounting for the
years ended December 31 were as follows:
December 31,
2011 2010 2009

(In thousands)

Forward exchange contracts:
General and administrative expenses $(654) $3,114 $2,02¢

Debt

The estimated fair value amounts were determinetthéyCorporation using available market informatiwhich is primarily
based on quoted market prices for the same oragiisgues as of December 31, 2011. The estimaitecbfaes of the Corporation’s
fixed rate debt instruments at December 31, 20ddremated $614.7 million compared to a carryingi@alf $575.0 million. The
estimated fair values of the Corporation’s fixetkrdebt instruments at December 31, 2010, aggre@3@1.6 million compared to
a carrying value of $275.0 million.

The carrying amount of the variable interest ragbtdpproximates fair value because the interéss gxe reset periodically to
reflect current market conditions.

The fair values described above may not be indieaif net realizable value or reflective of futda& values. Furthermore, the
use of different methodologies to determine thevalue of certain financial instruments could tegua different estimate of fair
value at the reporting date.

9. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses consist of the following as ofdbaiger 31.:

2011 2010
(In thousands)
Accrued compensation $ 65,98 $67,24¢
Accrued commissions 9,122 7,56€
Accrued interest 4,282 3,231
Accrued taxes other than income taxes 4,08¢€ 2,162
Accrued insurance 5,817 5,10¢€
Other 15,904 14,647
Total accrued expenses $105,19¢ $ 99,96¢€
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Other current liabilities consist of the followiag of December 31:

2011 2010
(In thousands)
Warranty reserves $16,07¢ $14,841
Litigation reserves 10,33¢ 10,63:¢
Additional amounts due to sellers on acquisitions 4,98% 5,582
Reserves on loss contracts 2,48¢ 1,73€
Deferred tax liability 2,27¢€ 2,64C
Pension and other postretirement liabilities 2,67C 2,487
Environmental reserves 1,445 1,65¢
Other 2,70z 2,732
Total other current liabilities $42,97¢ $42,31C

The accrued expenses and other current liabiliti€secember 31, 2011 included $4.5 million and $dillon, respectively,
related to the Corporation’s 2011 acquisitions.

The Corporation provides its customers with waiiesndn certain commercial and governmental prodismated warranty
costs are charged to expense in the period thiedelavenue is recognized based on the terms girdukict warranty, the related
estimated costs, and quantitative historical cladgxyserience. These estimates are adjusted in tizelge which actual results are
finalized or additional information is obtained.&following table presents the changes in the Gatjan’s warranty reserves:

2011 2010
(In thousands)
Warranty reserves at January 1, $14,841 $13,47¢
Provision for current year sales 10,49¢ 7,83€
Current year claims (7,615) (5,140
Change in estimates to pre-existing warranties (1,825) (1,514)
Increase due to acquisitions 221 25
Foreign currency translation adjustment (45) 153
Warranty reserves at December 31, $16,07¢ $14,841
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10. FACILITIES RELOCATION AND RESTRUCTURING

In connection with the acquisitions of VMETRO anedhetronics in 2008, the Corporation establishesstucturing accrual
of $7.6 million that was recorded against goodimilaccordance with the guidance on Business Cortibima These acquisitions
are consolidated into the Motion Control segmeht @ccrual was established as of December 31, 20&F.1 million. Based
upon further analysis of the restructuring actastan additional $0.5 million was recorded in 200% restructuring accrual
consisted of costs to exit the activities of cerfaicilities, including lease cancellation costd arternal legal and consulting fees
well as costs to relocate or involuntarily termaagrtain employees of the acquired business. Aeoémber 31, 2010, the
Corporation completed its actions under the VMET&@ Mechetronics restructuring plans.

During 2009, the Corporation committed to a planegtructure existing operations through a redadtiovorkforce and
consolidation of operating locations both domediicand internationally. The decision was basedarview of various cost
savings initiatives undertaken in connection wité tevelopment of the Corporation’s budget andaip®y plan. This plan
impacted all three of the Corporation’s operatiagreents and resulted in costs incurred of $5.6anillDuring 2010, the
Corporation continued its restructuring initiativeesd incurred an additional $3.0 million consistofgseverance costs to
involuntarily terminate certain employees; relooatcosts; exit activities of certain facilitiescinding lease cancellation costs; and
external legal and consulting fees. These costs vemorded in the Consolidated Statement of Easnivith the majority of the cos
affecting the General and administrative expenGest of sales, and Selling expenses for $1.7 mil§i.2 million, $0.1 million,
respectively. The liability is included within Otheurrent liabilities. As of December 31, 2011, @erporation completed its actic
under this restructuring plan.

A summary by segment of the components of fadglitedocation and corporate restructuring chargeadquisitions and
ongoing operations and an analysis of related iactivthe accrual as of December 31, 2011 is Hevis:

Severance Facility Relocation
and Benefits  Closing Costs Costs Total
(In thousands)
Flow Control
December 31, 2009 $ 57 % - $ — $ 57
Provisions 895 732 352 1,97¢
Payments (900) (522) (352) (1,774)

Adjustments — — — —
Net currency translation adjustment — — — —

December 31, 2010 $ 52 $ 210 $ — $ 262
Provisions — — — —
Payments (52) (210) — (262)

Adjustments — — — —
Net currency translation adjustment — — — —

December 31, 2011 $ —  $ — $ — $ —

Motion Control

December 31, 2009 $ 154t $ 1,08C $ 125 $ 2,75C

Provisions 668 71 103 842

Payments (1,714 (621) (228) (2,56%)
Adjustments (358) (497) — (855)
Net currency translation adjustment (23) (28) — (51)
December 31, 2010 $ 118 % 5 $ — $ 123

Provisions — — — —

Payments (118) (5) — (123)

Adjustments — — — —
Net currency translation adjustment — — — —

December 31, 2011 $ — % - $ — $ —
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Severance Facility Relocation
and Benefits Closing Costs Costs Total

(In thousands)
Metal Treatment

December 31, 2009 $ — % - $ — $ —
Provisions — 66 153 219
Payments — (66) (153) (219)

Adjustments — — — —
Net currency translation adjustment — — — —

December 31, 2010 $ — % - $ — 3 —

Provisions — — — —
Payments — — — —
Adjustments — — — —
Net currency translation adjustment — — — —

December 31, 2011 $ — % - $ — $ —

Total Curtiss-Wright

December 31, 2009 $ 160z $ 1,08 $ 125 $ 2,807

Provisions 1,562 869 608 3,04C

Payments (2,614) (1,209) (733) (4,55€)
Adjustments (358) (497) — (855)
Net currency translation adjustment (23) (28) — (51)
December 31, 2010 $ 170 $ 215 $ — $ 385

Provisions — — — —

Payments (170) (215) — (385)

Adjustments — — — —
Net currency translation adjustment — — — —

December 31, 2011 $ — % - $ — 3 —

Oil and Gas Restructuring Initiative

During the fourth quarter of 2010, the Corporatimitiated a restructuring plan within its Oil and&division, of the Flow
Control segment. The objective of this initiativasmo streamline the division’s workflow and coidale existing facilities. In the
fourth quarter of 2010 and during the year endecebwer 31, 2011, the Corporation recorded charg$8.6 million and $0.2
million, respectively, related to severance andefienosts as part of this initiative. These c@sts recorded within General and
administrative expenses in the Consolidated StateofeEarnings. As of December 30, 2011, substiy@d payments have been
made against the reserve.

The Corporation does not anticipate incurring atgittonal significant costs associated with thiarplHowever, the
Corporation is currently evaluating additional resturing activities within the Oil and Gas divisidn addition, in 2012 we will
continue to strategically identify potential fatidis and personnel reductions as part of our ongefforts to streamline our
workflow.

11. INCOME TAXES

Earnings before income taxes for the years endegéiber 31 consist of:

2011 2010 2009
(In thousands)
Domestic $112,91: $100,94¢ $ 94,69¢
Foreign 72,077 57,341 50,564

$184,98¢ $ 158,298 $ 145,25¢
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The provision for income taxes for the years eridedember 31 consists of:

2011 2010 2009
(In thousands)
Current:
Federal $25,44¢ $25,85¢ $33,04¢
State 6,141 7,357 6,48¢
Foreign 19,63z 15,66: 16,97¢
51,221 48,87¢ 56,50¢
Deferred:
Federal 6,84t 5,517 (4,324
State (697) (208) 1,60C
Foreign (3,23%) (1,630 (3,799
2,91z 3,67¢ (6,523)
Valuation allowance 432 (858) 55
Provision for income taxes $54566 $51,697 $50,03¢

The effective tax rate varies from the U.S. fedstatutory tax rate for the years ended Decembgpriicipally:
2011 2010 2009

U.S. federal statutory tax rate 35.0% 35.% 35.0%
Add (deduct):

State and local taxes, net of federal benefit 2.1 2.5 2.7
Rate changes (0.2) — 0.4
R&D tax credits 4.2) (3.3) (@.7)
Foreign rate differential (2.9) (1.8) (0.8
All other, net (0.3) 0.3 (1.2)
Effective tax rate 29.5% 32.7% 34.4%

During 2011, a $4.1 million U.S. research and dgwelent tax credit was recognized in the current trest did not occur in tr
prior year. The 2011 rate change is primarily duthe U.K. decreasing it's statutory rate from 2i#25%. The 2010 effective tax
rate included a tax benefit of $4.2 million duegdoeign cash repatriation. This was offset by é83$0illion charge to write off a
portion of deferred tax assets related to posenetimt health care obligations. New health careslagon impacting the tax
deductible prescription drug costs related to Madid?art D will reduce the amount of the federaksly beginning in 2013 and
reduce the deductible temporary difference relatintpe benefit obligation. There was also a fableampact as a result of a U.K.
tax rate change which was offset by an unfavorabémge in state tax rates. During 2010, the Compacgyrded a decrease of $1.0
million in the valuation allowance primarily relatéo the utilization of net operating loss carryfards. The 2009 effective tax rate
included a tax benefit of $1.4 million principaliiye to a Canadian tax rate change which was dffs82.0 million increase in the
state tax expense, net of federal benefit, prilgiges a result of a reduction in state rates thyereducing the state deferred tax
assets. The 2009 effective tax rate was also falwmpacted by an increase in research and deseaptax credits from the
Canadian and U.K. operations.
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The components of the Corporation’s deferred tae@sand liabilities at December 31 are as follows:

2011 2010

(In thousands)
Deferred tax assets:

Environmental reserves $ 7,837 $ 7,854
Inventories 17,78¢ 15,87¢
Postretirement/postemployment benefits 13,757 14,271
Incentive compensation 10,471 7,27¢€
Accrued vacation pay 5,227 4 90E
Warranty reserves 4,35C 3,964
Legal reserves 3,858 3,997
Share-based payments 9,60¢ 8,79¢
Pension plans 77,19¢ 45,83:
Net operating loss 6,817 6,843
Deferred revenue 6,39C 5,491
Other 12,00% 11,59(
Total deferred tax assets 175,30: 136,69
Deferred tax liabilities:
Depreciation 47,432 35,364
Goodwill amortization 47,15¢ 39,987
Other intangible amortization 30,31¢ 33,007
Other 5,72z 3,21¢
Total deferred tax liabilities 130,63( 111,577
Valuation allowance 5,51¢ 4,974
Net deferred tax assets $ 39,15¢ $ 20,14¢

Deferred tax assets and liabilities are reflectedhe Corporation’s consolidated balance sheetatbber 31 as follows:

2011 2010
(In thousands)
Net current deferred tax assets $54,27¢ $48,56¢
Net current deferred tax liabilities 2,27¢ 2,64C
Net noncurrent deferred tax assets 12,137 1,03z
Net noncurrent deferred tax liabilities 24,98( 26,81F
Net deferred tax assets $39,15¢ $20,14¢

The Corporation has income tax net operating lasy/forwards related to international operationggbroximately $21.2
million of which $15.8 million have an indefinitéd and $5.4 million expire through 2020. The Cogimn has state income tax
operating loss carryforwards of approximately $I#iBion which expire through 2030. The Corporatiwes recorded a deferred
asset of $6.8 million reflecting the benefit of tbes carryforwards.

Management assesses the available positive andiveegaidence to estimate if sufficient future thleaincome will be
generated to utilize the existing deferred tax @sgesignificant piece of objective negative evide evaluated was the cumulative
loss incurred over the three-year period ended Dbee 31, 2011 in one of the Corporation’s foreigcations. Such objective
evidence limits the ability to consider other s@hijee evidence such as projections for future ghowhe Corporation has a
valuation allowance of $5.5 million, as of DecemBg&r 2011, in order to measure only the portiothefdeferred tax asset that m
likely than not will be realized. The amount of theferred tax asset considered realizable, howeuwetd be adjusted if estimates
future taxable income during the carryforward pe@oe reduced or if objective negative evidendadénform of cumulative losses
no longer present and additional weight may bergteesubjective evidence such as projections fowg.

Income tax payments of $47.6 million were madedh®, $55.7 million in 2010, and $69.5 million in(0D
78




No provision has been made for U.S. federal oridoréaxes on certain foreign subsidiaries’ undisttéd earnings considered
to be permanently reinvested, which at DecembeRB1] was $202.9 million. It is not practicablesgiimate the amount of tax tt
would be payable if these amounts were repatri@téde United States; however, it is expected tinareld be minimal or no
additional tax because of the availability of fgretax credits.

The Corporation has recognized a liability for net of $0.9 million and penalties of $0.5 millias of December 31, 2011.

A reconciliation of the beginning and ending amoofinrecognized tax benefits is as follows:

2011 2010 2009
(In thousands)
Balance at January 1, $4,49C $3,374 $ 4,44t
Additions for tax positions of prior periods 915 6 53
Additions for tax positions related to the currgear 533 1,954 369
Settlements (66) (161) (424)
Lapses of statute of limitations (101) (680) (1,100)
Foreign currency translation (2) 3) 31
Balance at December 31, $5,76¢ $4,49C $ 3,374

In many cases the Corporation’s uncertain tax ositare related to tax years that remain subjeekémination by tax
authorities. The following describes the open taarg, by major tax jurisdiction, as of DecemberZ3i,1:

2008—
United States (Federal) presen
1998—
United States (Various states) presen
2005—
United Kingdom presen
2006—
Canada presen

It is reasonably possible that the amount of timeaiaing liability for unrecognized tax benefits tdaehange; however, the
Corporation does not expect any significant changeise estimated amount of liability associatethvits uncertain tax positions
through the next twelve months. Included in thaltahrecognized tax benefits at December 31, 20010 and 2009 is $4.0 millic
$2.9 million and $2.3 million, respectively, whiitrecognized, would favorably affect the effectimeome tax rate.

12. DEBT
Debt consists of the following as of December 31:
2011 2010
(In thousands)
Industrial revenue bonds, due from 2012 throug3202 $ 9,004 $ 9,102
Revolving credit agreement, due 2012 — 110,00(¢
5.74% Senior notes due 2013 125,02« 125,03¢
5.51% Senior notes due 2017 150,00( 150,00(
3.84% Senior notes due 2021 100,00¢( —
4.24% Senior notes due 2026 200,00( —
Other debt 2,402 2,504
Total debt 586,43( 396,64
Less: current portion of long-term debt and shentit debt 2,502 2,602
Total long-term debt $583,92¢ $394,04:

The weighted-average interest rate of the Corpmrailndustrial Revenue Bonds was 0.47% and 0.5v2011 and 2010,
respectively. The weighted-average interest ratb@fCorporatiors Revolving Credit Agreement was 0.77% and 0.8020ihl an:
2010, respectively.

The fair value of the Corporationtebt is prepared in accordance with the requinésraf U.S. GAAP, as noted in Note 8 of
Consolidated Financial Statements. The estimateddhie amounts were determined by the Corporaiging available market
information which is primarily based on quoted nergrices for the
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same or similar issues. The carrying amount oR&eolving Credit Agreement and Industrial Revenoads approximates fair
value as the interest rates on this variable debteset periodically to reflect market conditi@msl rates. Fair values for the
Corporations fixed rate debt totaled $615 million and $302ionil at December 31, 2011 and 2010, respectiveig. ificrease in tt
fair value primarily relates to our 2011 Notes cdissed further below. These fair values were estithay management. The fair
values described above may not be indicative ofeedizable value or reflective of future fair vatu Furthermore, the use of
different methodologies to determine the fair vatfieertain financial instruments could result iditierent estimate of fair value at
the reporting date.

Aggregate maturities of debt are as follows:

(In thousands)

2012 $ 2,502
2013 125,13(
2014 108
2015 110
2016 92
Thereafter 458,48¢
Total $ 586,43(

Interest payments of $17 million, $21 million, ad24 million were made in 2011, 2010, and 2009, eetpely.

On December 8, 2011 the Corporation issued $30mibf Senior Notes (the “2011 Notes”). The 201dtés consist of $100
million of 3.84% Senior Notes that mature on Decemnt 2021 and $200 million of 4.24% Senior SeNeses that mature on
December 1, 2026. The 2011 Notes are senior uregalnligations, equal in right of payment to ouisirg senior indebtedness.
The Corporation, at its option, can prepay at &mg @ll or any part of our 2011 Notes, subject toake-whole payment in
accordance with the terms of the Note Purchaseehgeat. In connection with our 2011 Notes, the Capon paid customary fees
that have been deferred and are being amortizedtioederm of our 2011 Notes. Under the Note Pusehisgreement, the
Corporation is required to maintain certain finahcatios and funding obligations under the defipedsion plan, the most
restrictive of which is a debt to capitalizatiomii of 60%. The 2011 Notes also contain a crosauleprovision with our other
senior indebtedness.

On August 10, 2007, the Corporation and certaiisadubsidiaries amended and refinanced its egistiadit facility and
entered into a Second Amended and Restated Crgdiefent (“Credit Agreement”). The proceeds avéglainder the Credit
Agreement are to be used for working capital, ma&égrowth initiatives, funding of future acquisitis, and general corporate
purposes. The Corporation’s available credit utidercredit facility is $425 million from a syndieadf banks, led by Bank of
America, N.A. and JP Morgan Chase Bank, N.A. agtharrangement banks. The Credit Agreement alstagts an accordion
feature, which can expand the overall credit Ima maximum aggregate amount of $600 million. Térsortium membership has
remained relatively the same. The Credit Agreemegtgnded the maturity to August 10, 2012, at whiicte all amounts then
outstanding under the Credit Agreement will be daé payable. In addition, the Credit Agreement hes for improved pricing
and more favorable covenant terms, reduced fadditg, and increased availability of the facility fetters of credit. Borrowings
under the Credit Agreement bear interest at aifigatte based on market conditions. In additiba,interest rate and level of
facility fees are dependent on certain financitibreevels, as defined in the Credit Agreement. Toeporation is subject to annual
facility fees on the commitments under the Credjteement. In connection with the Credit Agreemthg,Corporation paid
customary transaction fees that have been defanddre being amortized over the term of the Creglieement. The Corporation
is required under the Credit Agreement to maintairtain financial ratios and meet certain finantéats and minimum funding
level for the defined benefit plan, the most resitre of which is a debt to capitalization limit 0% and a cross default provision
with other senior indebtedness. As of DecembefB1], the Corporation had the flexibility to isaadzitional debt of
approximately $1.2 billion without exceeding thevenant limit defined in the Credit Agreement. Thar@ration would consider
other financing alternatives to maintain capitalisture balance and ensure compliance with all delnants. The Corporation t
$0 million and $110 million in borrowings outstangdi(excluding letters of credit) under the Credifrdement at December 31,
2011 and 2010,
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respectively. The unused credit available undeCieslit Agreement at December 31, 2011 and 20109&@3 million and $258
million, respectively.

On December 1, 2005, the Corporation issued $1fdlion of 5.51% Senior Notes (the “2005 NotesThe 2005 Notes matu
on December 1, 2017. The Notes are senior unseobiteghtions and are equal in right of paymenti® Corporation’s existing
senior indebtedness. The Corporation, at its optian prepay at any time all or any part of the2R0tes, subject to a make-whole
amount in accordance with the terms of the Notelfage Agreement. In connection with the NotesCitvgoration paid customary
fees that have been deferred and will be amortixed the terms of the Notes. The Corporation isiireg under the Note Purchase
Agreement to maintain certain financial ratios, thest restrictive of which is a debt to capitaliaatlimit of 60% and a cross
default provision with the Corporation’s other serindebtedness.

On September 25, 2003, the Corporation issued $20idn of Senior Notes (the “2003 NotesThe 2003 Notes consist of $
million of 5.13% Senior Notes that matured on Sefiter 25, 2010 and $125 million of 5.74% Senior Ndtet mature on
September 25, 2013. The $75 million 5.13% Senideblavere repaid during the third quarter of 201@kawing down on our
revolver. The 2003 Notes are senior unsecured atibigs and are equal in right of payment to thepBration’s existing senior
indebtedness. The Corporation, at its option, capay at any time all or any part of the 2003 No$ebject to a make-whole
amount in accordance with the Note Purchase Agreerfibe Corporation paid customary fees that haenldeferred and will be
amortized over the terms of the 2003 Notes. The@ation is required under the Note Purchase Agee¢mo maintain certain
financial ratios, the most restrictive of whichaiglebt to capitalization limit of 60% and a crosadilt provision with the
Corporation’s other senior indebtedness.

13. EARNINGS PER SHARE

The Corporation is required to report both basioiegs per share (“EPS”), based on the weightedaayenumber of Common
shares outstanding, and diluted earnings per shased on the basic EPS adjusted for all poteptidlitive shares issuable.

At December 31, 2011 and 2010, the Corporationnmadqualified share options outstanding of 653,88@res and 1,068,000
shares, respectively, which were not included exabmputation of diluted EPS because to do so woaNg been anti-dilutive.
Earnings per share calculations for the years ebém@mber 31, 2011, 2010, and 2009, are as follows:

Weighted-Average Earnings

Net Income Shares Outstanding Per Share
(In thousands, except stock options outstanding)

2011:
Basic earnings per share $ 130,42 46,372 $ 2.81
Effect of dilutive securities:

Employee share-based compensation awards 567

Deferred director share-based compensation 74
Diluted earnings per share $ 130,42 47,012  $ 2.77
2010:
Basic earnings per share $ 106,59¢ 45,82: $ 2.33
Effect of dilutive securities:

Employee share-based compensation awards 426

Deferred director share-based compensation 73
Diluted earnings per share $ 106,59¢ 46,32 $ 2.30
2009:
Basic earnings per share $ 95,221 45,237 $ 2.10
Effect of dilutive securities:

Employee share-based compensation awards 389

Deferred director share-based compensation 69
Diluted earnings per share $ 95,221 45,69 $ 2.08
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14. SHARE-BASED COMPENSATION PLANS

Effective in 2011, the Corporation maintains twarghibased compensation plans, restricted stock and performance share
units, both of which are utilized only in our exéega Long Term Incentive grants. Previous grantduded non-qualified stock
options (“NQSQ”) to all participants. Under our doyee benefit program, the Corporation also provide Employee Stock
Purchase Plan (“ESPP”) available to most activeleyeges. Certain awards provide for acceleratedng#tthere is a change in
control.

The compensation cost for employee and non-empldiyeetor share-based compensation programs dafitg, 2010, and
2009 is as follows:

2011 2010 2009
(In thousands)
Non-qualified stock options $3,066 $ 6,828 $ 6,272
Employee Stock Purchase Plan 658 1,291 3,56C
Performance Share Units 2,591 2,07¢ 2,184
Restricted Stock and Restricted Share Units 2,771 2,53¢ 2,70C
Other share-based payments 535 650 548
Total share-based compensation expense before intaras $9,621 $13,37¢ $15,26¢

Other share-based payments include restricted stwekds to non-employee directors, who are treasegimployees as
prescribed by the accounting guidance on shased payments. The compensation cost recogniledi$ahe cost of the employz
which is primarily reflected as General and adntiaitve expenses in the Consolidated StatemerEsofings. No share-based
compensation costs were capitalized during 2011026r 2009.

2005 Long-Term Incentive Plan

Awards under the 2005 Long Term Incentive Plan (8885 LTI Plan”) consist of three ongoing compotsmperformance
units (cash), performance share units, and timeeesstricted stock units and two legacy componeestricted stock and non-
qualified stock options. Under the 2005 LTI Plan aggregate total of 5,000,000 shares (as adjfstestibsequent stock splits and
dividends) of Common stock were registered. Isseaimé Common stock to satisfy employee option égescwill be made from
the Corporation’s treasury stock. No more than @00 shares of Common stock or 100,000 shares wictes stock may be
awarded in any year to any one participant in 9@52L.TI Plan.

The Corporation awarded total performance unitshtaf $19.3 million, $14.1 million, and $13.7 ol in 2011, 2010, and
2009, respectively, to certain key employees. Téréopmance units are denominated in U.S. dolladsaae contingent upon the
Corporation’s satisfaction of performance objedikeyed to achieving profitable growth over a pe&b three fiscal years
commencing with the fiscal year following such agl&arThe anticipated cost of such awards is expemgedthe three-year
performance period, which amounted to $8.1 milli®®.5 million, and $8.1 million in 2011, 2010, a2@09, respectively. The
actual cost of the performance units may vary ftbentotal value of the awards depending upon tigeedeto which the key
performance objectives are met.

Nor-Qualified Stock Options (NQSO)

Effective November 2011, under the LTI plans, tlegpgdration no longer grants napualified stock options. Prior to Novemt
2011, under the LTI Plans, the Corporation gramia-qualified stock options to key employees easdr yStock options granted
under the LTI Plans expire ten years after the datee grant and are generally exercisable (\ast}third per year beginning with
12 months following the date of grant. The fairueabf the NQSO’s was estimated at the date of grsing a Black-Scholes option-
pricing model with the assumptions noted in théofeing table. Expected volatilities are based astdrical volatility of the
Corporation’s stock and other factors. The Corponatises historical data to estimate the expeeied bf options granted. The risk-
free rate for periods within the contractual lifettoe option is based on the U.S. Treasury yieldein effect at the time of grant.
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2011 2010 2009

Risk-free rate 2.45% 1.68% 2.53%
Expected volatility 30.2(% 30.5(% 29.67%
Expected dividends 0.92% 1.07% 1.22%
Expected term (in years) 6 6 6
Weighted-average grant-date fair value of options $1057 $ 852 $ 9.19
A summary of employee stock option activity under LTI Plans is as follows:
Weighted-
Average Aggregate
Weighted- Remaining Intrinsic
Shares Average Contractual Term Value
(000’s) Exercise Price in Years (000’s)
Outstanding at December 31, 2010 3,74 $ 30.87
Granted 13 34.8¢€
Exercised (241) 17.4z
Forfeited (108) 31.0€
Outstanding at December 31, 2011 3,407 $ 31.8¢ 6.4 $11,92¢
Exercisable at December 31, 2011 2,652 $ 32.3C 58 $ 8,044

The total intrinsic value of stock options exerdiskiring 2011, 2010, and 2009 was $3.9 million8%$tillion, and $1.9 million
respectively. The above table represents the Catipor's estimate of options fully vested and/orented to vest. Expected
forfeitures are not material and therefore areraeftdécted in the above table.

NQSO grants vest over three years and compensaigins recognized over the requisite service pefioo each separately
vesting portion of each award as if each award,iwasbstance, multiple awards. During 2011, 2@t@, 2009, compensation cost
associated with NQSO’s was $3.1 million, $6.8 roillj and $6.3 million respectively, which was chargeexpense. As of
December 31, 2011, there was $1.5 million of unge&ed compensation cost related to mested stock options, which is expe
to be recognized over a weighted-average periddyears.

Cash received from option exercises during 2011028nd 2009 was $4.2 million, $1.8 million, and3aillion, respectively.
The total tax benefit generated from options esetiduring 2011, 2010, and 2009, was $1.1 miln6 million, and $0.5 millior
respectively. Tax benefits received on exercisdtnp, which were subject to expense under U.S. BA#ave been credited to
deferred taxes up to the amount of benefit reconddde income statement, with the difference chdrp additional paid in capital,
while tax benefits received on exercised optiomas tere not subject to expense have been creditedditional paid in capital.

Performance Share Uni

Since 2005, the Corporation granted performanceediits to certain employees under the 2005 L&hPivhose vesting is
contingent upon meeting various company-wide, tyeser performance goals around net income tarbeth,against budget and as
a percentage of sales against a peer group. Theewted shares are subject to forfeiture if esthbli performance goals are not
met, or employment is terminated other than dugettth, disability, or retirement. Share plans amothinated in share-based units
based on the fair market value of the Corporati@dshmmon stock on the date of grant.
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A summary of the Corporation’s performance-shariesudor 2011 is as follows:

Weighted-Average Aggregate

Shares/  Weighted- Remaining Intrinsic
Units Average Contractual Term Value
(000’s)  Fair Value in Years (000’s)
Non-vested at December 31, 2010 876 $ 32.1:
Granted 184 32.97
Vested (33) 54.0C
Forfeited (101) 30.65
Non-vested at December 31, 2011 926 $ 31.67 2.0 $32,711
Expected to vest at December 31, 2011(A) 382 $ 33.0C 2.4 $13,48¢

(A) —Based on 200% of target payc

The performance share unit's compensation cosh@@t@zed to expense on a straight-line basis dwetliree-year requisite
service period. As forfeiture and performance aggions change, compensation cost will be adjusted cumulative basis in the
period of the assumption change. As of DecembeR@1], the weighted average remaining vesting tdrperformance based
share units is 2.4 years.

Time Based Restricted Stock and Restricted Shaits Un
Time based restricted stock and share units ai$t three years after the date of grant.

The restricted stock and restricted share unitsatoionly a service condition, and thus compengmatwst is amortized to
expense on a straight-line basis over the requgsiteice period, which ranged from 3.0 years td @ars. The non-vested
restricted stock is subject to forfeiture if empiognt is terminated other than due to death or disali he restricted units and
restricted share units are subject to forfeituenifployment is terminated and are nontransferable.

A summary of the Corporation’s time-based restdcattock and restricted share units for 2011 iols\is:
Weighted-Average Aggregate

Shares/  Weighted- Remaining Intrinsic
Units Average Contractual Term Value
(000’s) Fair Value in Years (000’s)
Non-vested at December 31, 2010 340 $ 3251
Granted 105 33.0C
Vested (73) 30.12
Forfeited 4) 29.9¢
Non-vested at December 31, 2011 368 $ 33.1F 2.9 $13,00¢
Expected to vest at December 31, 2011 368 $ 33.1t 2.9 $13,00¢

As of December 31, 2011, there was $7.4 millionmmfecognized compensation cost, which is expectée trecognized over a
period of 2.9 years related to non-vested resttisteck and restricted share units.

Employee Stock Purchase Pl

The Corporation’s Employee Stock Purchase PlanRE$ enables eligible employees to purchase thed@ation’'s Common
stock at a price per share equal to 85% of thenfiaiket value at the end of each offering perictiEoffering period of the ESPP
lasts six months, commencing on January 1st arydl3tilof each year. Participation in the offeriadjmited to 10% of an
employee’s base salary (not to exceed amounts etlamder Section 423 of the Internal Revenue Cqadadicipation may be
terminated at any time by the employee, and auticaiBt ends on termination of employment with ther@oration. Effective
January 1, 2011, the Corporation increased the puwftshares authorized for issuance under the E$RIR additional 1,200,000
shares, from 2,000,000 to 3,200,000, and extertteetetm of the ESPP by an additional two yearsuigfindOctober 1, 2015. The
Common stock to satisfy the stock purchases udeESPP were originally designated as newly isshades of Common stock;
however, the Company has reserved the additional
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1,200,000 shares from Treasury. During 2011, thene 320,810 shares purchased under the ESPP.Rexceimber 31, 2011, the
were 1,424,322 million shares available for futofferings, and the Corporation has withheld $4.Biom from employees, the
equivalent of 142,515 shares. Compensation cestiznized on a straight- line basis over the sbntim vesting period during
which employees perform related services. The Gatjm recognized $0.3 million of tax benefit asated with disqualifying
dispositions during 2011, all of which was creditecdditional paid in capital. Effective as of dary 1, 2010, the plan’s look-back
feature was eliminated from the ESPP.

2005 Stock Plan for Non-Employee Directors

The 2005 Stock Plan for Non-Employee Directors (2@&tock Plan”), approved by the stockholders iB32@rovided for the
grant of stock awards and, at the option of the- @imployee directors, the deferred payment of regilpulated compensation and
meeting fees in equivalent shares. Under the 200&k3Plan, the Corporation’s non-employee direcéash receive an annual
restricted stock award, which is subject to a ttyear restriction period commencing on the datthefgrant. For 2011, 2010 and
2009, the value of the award granted was $70,00@ipector, respectively. These restricted stockras are subject to forfeiture if
the non- employee director resigns or retires lagoe of his or her decision not to stand for reteda prior to the lapsing of all
restrictions, unless the restrictions are othenngseoved by the Committee on Directors and Govereanhe cost of the restricted
stock awards will be amortized over the three yeatriction period from the date of grant, or ssbbrter restriction period as
determined by the removal of such restrictions. Neslected non-employee directors also receiveetone five year restricted
stock award of $ 35,000. The total number of shafé&ommon stock available for grant under the 28@ick Plan may not exceed
100,000 shares. During 2011, 2010 and 2009, thpdZation awarded 16,680, 18,456, and 18,168, réigphs shares of restricted
stock under the 2005 Stock Plan, of which 7,82228, and 12,490 shares, respectively, have beenrddfby certain directors.

Pursuant to election by non-employee directorgteive shares in lieu of payment for earned androetf compensation under
the 2005 Stock Plan, the Corporation had providedh aggregate additional 74,017 and 72,955 slatias average price of
$30.26 and $29.00, respectively, as of Decembe2@ll] and 2010. During 2011 and 2010, the Corpmrasisued 12,687 and
10,836 shares, respectively, in compensation patdaasuch elections.

15. ENVIRONMENTAL COSTS

The Corporation has been hamed as a potentialppnsible party (“PRP")as have many other corporations and municipal
in a number of environmental clean-up sites. Thep@m@tion continues to make progress in resoMivege claims through
settlement discussions and payments from estadligszrves. The superfund sites remaining opdreagrid of the year are:
Caldwell Trucking landfill superfund site, locatedFairfield, New Jersey; Sharkey landfill superusite, located in Parsippany,
New Jersey; and Chemsol, Inc. superfund site, éacet Piscataway, New Jersey. The Corporation \xedi¢hat the outcome for a
of these remaining sites will not have a materiatlyerse effect on the Corporation’s results ofafens or financial condition.

The Corporation has continued the operation ofjtieeind water and soil remediation activities at\Weod-Ridge, New Jerse!
site through 2011. The cost of constructing andatpgy this site was provided for in 1990 when @wporation established a
reserve to remediate the property. Even thoughptfuiperty was sold in December 2001, the Corpanatdained the responsibility
for this remediation in accordance with the saleament. The reserve balance as of December 31, 2@E $7.3 million, which is
essentially unchanged from the prior year.

In 2005, the Corporation sold its Fairfield, News&s, property, which was formerly an operatinglitgcfor the Corporation’s
Motion Control segment. Under the sale agreembatClorporation has retained the responsibilityciatioue the ongoing
environmental remediation on the property. As of&mber 31, 2011, the Corporation’s reserve balaase$0.6 million.

In 1992, the Corporation was named as a PRP ig#hdwell Trucking superfund site. The majority bétcosts for this site
have been for soil and groundwater remediationofA3ecember 31, 2011, the Corporation’s reservarza was $4.6 million,
which largely represents continuing operation amdhtenance costs, system performance monitorirgteffand assessment
sampling.
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The Corporation maintains several NRC licensessszg for the continued operation of the EMD fagiln Cheswick,
Pennsylvania. In connection with these licensesNRC requires financial assurance from the Cotjmran the form of a parent
company guarantee representing estimated envirdiaimdgcommissioning and remediation costs assatisiit the commercial
operations covered by the licenses. In additiom Gbrporation has obligations for additional enmimntal remediation costs at this
facility, which are ongoing. The Corporation hastighenvironmental insurance coverage specificidhythis facility. The policy
provides coverage for losses due to on or offgiléution conditions, which are pre-existing anknown. As of December 31,
2011, the Corporation’s reserve balance was $7libmi

The Corporation’s aggregate environmental obligaibDecember 31, 2011 was $20.5 million compareg0.8 million at
December 31, 2010. Approximately 40.8% of the Coapon’s environmental reserves as of DecembeRB11], represent the
current value of anticipated remediation costsamdnot discounted primarily due to the uncertagftiiming of expenditures. The
remaining environmental reserves are discountetusmi appropriate discount rate to reflect the tislae of money since the
amount and timing of cash payments for the liabdite reliably determinable. All environmental ness exclude any potential
recovery from insurance carriers or third-partyallegctions. As of December 31, 2011, the undis@xlinash flows associated with
the discounted reserves were $19.9 million andhatieipated to be paid over the next 30 years.

16. PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS

The Corporation maintains eleven separate anchdigtension and other postretirement defined beplgfins, consisting of fol
domestic pensions and other postretirement beplafis and seven separate foreign pension plansCofpgoration maintains the
following domestic plans: a qualified pension plamon-qualified pension plan, and a postretirerheatth-benefits plan (the
“Curtiss-Wright Plans”), and a postretirement he&lenefits plan for EMD employees.

The foreign plans consist of three defined benpadfitsion plans in the United Kingdom, two in Mexiaad one plan each in
Canada and Switzerland. In 2010, a defined beplkiit in Norway was terminated and replaced witlefinéd contribution plan.
The total projected benefit obligation related td@eign plans is $74.0 million as of December 2011. Each plan and further
information on the Norway plan termination is désed below.

Domestic Plans

The Curtiss-Wright Plans

The Corporation maintains a defined benefit penplan (the “CW Pension Plan”) covering all employeader four benefit
formulas: a non-contributory non-union and uniomfala for all Curtiss-Wright (“CW") employees anactantributory union and
non-union benefit formula for employees at the EblBiness unit.

The formula for CW non-union employees is compasfeal “traditional” benefit based on years of crediservice, the five
highest consecutive years’ compensation durindeasteten years of service, and a “cash balabegkfit. CW union employees wl
have negotiated a benefit under the CW Pensiond&aentitled to a benefit based on years of semvigltiplied by a monthly
pension rate. Employees become participants uhée€CW Pension Plan after one year of service amdested after three years of
service. The formula for EMD employees covers hatlon and non-union employees and is designedtishsthe requirements of
relevant collective bargaining agreements. Emplaaributions are withheld each pay period andegpeal to 1.5% of salary. The
benefits for the EMD employees are based on ydasruice and compensation.

Effective February 1, 2010, the Corporation amerntledCW Pension Plan to close the traditional betehew entrants. All
new employees hired on or after the effective dallebe eligible for the cash balance benefit. BHmendment does not affect CW
employees that are subject to collective bargaiaggements or employees of EMD.

At December 31, 2011 and 2010, the Corporationghadncurrent pension liability of $180.8 millionca#112.1 million,
respectively. The Corporation made $34.5 milliorcoftributions to the CW Pension Plan in

86




2011 and expects to make a contribution of appratéhy $44.6 million in 2012 and cumulative conttibas of approximately $2¢
million through 2016.

The Corporation also maintains a non-qualifiedoegtion plan (the “CW Restoration Plan”) coverihgse employees of CW
and EMD whose compensation or benefits exceedRBdimitation for pension benefits. Benefits untter CW Restoration Plan
are not funded, and, as such, the Corporation haterued pension liability of $23.4 million and8$d million as of December 31,
2011 and 2010, respectively. The Corporation’sgoutions to the CW Restoration Plan are expeatdakt$1.1 million in 2012.

The Corporation provides postretirement health fiesn® certain employees (the “CW Retirement PJahi 2002, the
Corporation restructured the postretirement medieakfits for certain active employees, effectiviedezing the plan. The
obligation associated with these active employess tnansferred to the CW Pension Plan. The platirees to be maintained for
retired employees. The Corporation had an accrosttgtirement benefit liability of $0.6 million a$ December 31, 2011 and
2010. Benefits under the plan are not funded. Thw&@ation’s contributions to the CW RetirementrPdaie not expected to be
material in 2012.

EMD Plan

The Corporation, through an administration agreegméh Westinghouse, maintains the Westinghousee@uwent Services
Group Welfare Benefits Plan (the “EMD RetiremerarP), a retiree health and life insurance plansiaostantially all of the Curtiss-
Wright EMD employees. The EMD Retirement Plan pdes basic health and welfare coverage on a nonigotury basis.

Benefits are based on years of service and areduioj certain caps. Effective January 1, 2011 Cbmoration modified the benefit
design for post-65 retirees by introducing RetRembursement Accounts (“RRA’S) to participantdiéu of the traditional benefit
delivery. Participant accounts are funded a setusrnannually that can be used to purchase supplairmmverage on the open
market, effectively capping the benefit. The plaasvamended and remeasured for accounting purpodéswember 1, 2010, the
date the plan changes were communicated to paatitspThis change reduced the benefit obligatioagproximately $7.0 million
at December 31, 2010.

The Corporation had an accrued postretirement hdiaddfility at December 31, 2011 and 2010 of $2@@lion and $19.4
million, respectively. Pursuant to the Asset PusehAgreement, the Corporation has a discountedvedile from Washington
Group International to reimburse the Corporatianaf@ortion of these postretirement benefit costecember 31, 2011 and 20
the discounted receivable included in other asgsats$2.4 million and $2.7 million, respectively.eT@orporation expects to
contribute $1.5 million to the EMD Retirement Plauring 2012.

Foreign Plans

Indal Technologies Hourly Plan (Canac

The Pension Plan for Hourly Employees of Indal Texdbgies, Inc. (“Indal Plan”) commenced on Marct2Q05 in connection
with the acquisition of Indal by the Corporatiorhi§ non-contributory defined benefit plan provigesnthly benefits to eligible
members equal to a member’s credited service ntielfifpy a fixed dollar amount. As of December 3012 and 2010, the
Corporation had an accrued pension liability oP$fillion and $0.4 million, respectively. The Corption’s contributions to the
Indal Plan are expected to be $0.5 million in 2012.

Metal Improvement Compa—Salaried Staff Pension Scheme (U.K.)

The Corporation maintains the Salaried Staff Pensaineme (“MIC Plan”) for the benefit of Metal Ttegent employees in the
U.K. This contributory plan provides defined betgefo eligible members equal to one-sixtieth oéfipensionable salary for each
year of pensionable service. Members contributhetate of 6% of their pensionable salary, andbgporation funds the balance
of the cost to provide benefits. The plan provitesarly retirement at reduced benefits and wasead to new entrants as of
January 1, 2004. As of December 31, 2011 and 2b&0Corporation had an accrued pension liabilitB22 million and $5.2
million, respectively. The Corporation’s contributis to the MIC Plan are expected to be approxim&@l9 million in 2012.
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Penny & Giles Pension Plan (U.k

The Penny & Giles Pension Plan (“P&G Plan”) is atcbutory plan that provides for both defined bfereend defined
contribution benefits. Defined benefit memberserttled to final salary related benefits equabte-sixtieth of final pensionable
salary for each year of pensionable service. Th& P8an provides for early retirement at reducecefitmand was closed to new
entrants at time of acquisition in 2002. The foliogvdisclosures include information for the Pennysdes defined benefit section
only, which represents the majority of the P&G Pdarosts. As of December 31, 2011 and 2010, thp&ation had an accrued
pension liability of $2.0 million and $5.3 millionespectively. The Corporation’s contributionshe P&G Plan are expected to be
approximately $1.9 million in 2012.

Mechetronics Limited Retirement Benefits Schemig.]!

The Corporation assumed defined benefit obligatama result of our Mechetronics acquisition onoBet 1, 2009. The plan is
based on final pensionable salary and years ofcgeris a result of the restructuring of Mechetosrand the consolidation of U.K.
operations, there are no active employees in theipe plan as of December 31, 2010 as the empldyezmme deferred vested
participants. See Note 10 to the Consolidated EiahStatements for further information regardihg testructuring. As of
December 31, 2011 and 2010, the Corporation hattamied pension liability of $3.0 million and $4udlion, respectively. The
Corporation’s contributions to the plans are expédb be $0.4 million in 2012.

Curtiss Wright Antriebstechnik GmbH (“CWAT") PensiPlan (Switzerland)

CWAT sponsors a defined contribution plan coveBbgemployees as of December 31, 2011. Under Swveigs there is a
guaranteed minimum benefit requirement which mestddued as a defined benefit obligation for U.8AB purposes. As of
December 31, 2011 and 2010, the Corporation hattamied pension liability of $0.3 million and $2Mllion, respectively. The
Corporation’s contributions to the plan are expgd¢tebe immaterial in 2012.

VMETRO ASA Pension Plan

The Corporation assumed defined benefit obligatama result of our VMETRO acquisition on Octob®&r 2008. The group
pension plan entitles the employees of the Norweg@npanies with future benefits based on yeasgwofice, the wage level at
time of retirement, and benefits from the natidnalirance plan. Effective December 31, 2010, thep@ation terminated the
existing defined benefit plan and replaced it vattiefined contribution plan covering employee seriieginning on January 1,
2011. The plan termination resulted in one-timdailment and settlement gains of approximately $dilon in 2010. The
Corporation did not have an accrued pension ligtals of December 31, 2010.

The following table details the components of rexiquic pension expense for all Pension Plans:

Components of net periodic benefit expense: 2011 2010 2009
(In thousands)
Service cost $ 36,27¢ $ 33,332 $ 27,06
Interest cost 26,361 25,24¢ 24,232
Expected return on plan assets (31,63%) (28,904) (29,039)
Amortization of prior service cost 1,21C 1,111 646
Recognized net actuarial loss 5,464 1,81F 2,287
Cost of settlements/curtailments 194 (1,24%) 1,41¢
Net periodic benefit cost $ 37,87C $ 31,357 $ 26,61¢

Net periodic benefit cost, specifically service amigrest cost, has increased over the reportéddsedue to growth in
headcount and service accruals related to existimgloyees under the age and service-based formtiie iplan.

The Cost of settlements/curtailments indicated abepresent events that are accounted for undéagee on employers’
accounting for settlements and curtailments ofréefibenefit pension plans. The settlement char@811 is resulting from the
retirement of employees in Switzerland and Mexind010, the gain resulted from the terminationhaf defined benefit plan in
Norway, offset by settlement charges «
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to workforce reductions in Mexico and retirememt$Sivitzerland. In 2009, a settlement charge of $ilbon resulted from the
retirement of a key executive and his subsequegtieh to receive his pension benefit as a singigl sum payout. As a result of
this single lump sum payout, special settlementireqnents were triggered. This charge was partifiset by curtailment gains

associated with reductions in workforce in Norway &Mexico.

The following table details the components of reriqdic expense for the CW and EMD Postretiremeaarteait Plans:

Service cost

Interest cost

Amortization of prior service cost
Recognized net actuarial gain

Net periodic postretirement benefit (income) cost

2011

2010

2009

(In thousands)

$ 3838 $ 578 $ 666

1,00¢
(629)
(901)

1,342
(105)

(1,132)

1,601

(853)

$ (133) $ 683 $1,414

In the following table, the pension benefits infation is a consolidated disclosure of all domesatid foreign plans described
earlier. The postretirement benefits informatiotiules the domestic CW and EMD postretirement bepleins, as there are no
foreign postretirement benefit plans. All plans evgalued using a December 31, 2011 measurementadedenply with the
requirements of U.S. GAAP to measure plan assetbanefit obligations as of the date of the empligyfiscal year-end statement

of financial position.

Change in benefit obligation:
Beginning of year
Service cost
Interest cost
Plan participants’ contributions
Amendments
Actuarial loss (gain)
Benefits paid
Special termination benefits
Retiree drug subsidy received
Curtailments
Settlements
Currency translation adjustments

End of year

Change in plan assets:
Beginning of year
Actual return on plan assets
Employer contribution
Plan participants’ contributions
Benefits paid
Settlements
Plan terminations
Currency translation adjustments

End of year

Funded status
Amounts recognized on the balance sheet
Current liabilities

Noncurrent liabilities
Total

Pension Benefits

Postretirement Benefits

2011 2010 2011 2010
(In thousands)

$ 521,308 $ 443,801 $ 19,97z $ 29,87¢
36,27¢ 33,332 388 578
26,361 25,24¢ 1,00¢ 1,34z
2,424 2,257 381 455
118 594 — (6,97€)
38,04¢ 43,651 1,35C (3,391)
(27,177) (25,717) (1,681) (2,01E)
143 — — —
— — 48 107

— (821) — —

a17) (1,477) — —
(232) 431 — —
$ 597,14¢ $ 521,308 $ 21,467 $ 19,97:
$ 372,19¢ $ 350,37 $ — 3 —
(4,454) 40,967 — —
40,73¢ 5,46¢€ 1,30C 1,56C
2,424 2,257 381 455
(27,177) (25,717) (1,681) (2,01E)
(217) (1,471) — —

— (128) — —

(461) 455 — —

$ 383,14¢ $ 372,19¢ $ —  $ —
$(213,997) $(149,106 $(21,467) $(19,972)
$ (1,06S) $ (916) $ (1,601) $ (1,571)
(212,92¢)  (148,190)  (19,86€)  (18,40))
$(213,997) $(149,106 $(21,467) $(19,972)
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Pension Benefits Postretirement Benefits
2011 2010 2011 2010

(In thousands)

Amounts recognized in accumulated other compreheng income (AOCI)

Net actuarial loss (gain) $175,52¢ $106,75: $(10,51€) $(12,76¢)
Prior service cost 6,791 7,88¢ (6,244) (6,87%)
Total $182,31F $114,641 $(16,76() $(19,641)
Amounts in AOCI expected to be recognized in net pdic cost in the
coming year:
Loss (gain) recognition $ 997¢ $ 494 $ (719) $ (925)
Prior service cost recognition $ 120C $ 1,19 $ (629) $ (629)
Accumulated benefit obligation $546,63t $476,79: N/A N/A

Information for pension plans with an accumulated kenefit obligation in
excess of plan assets:

Projected benefit obligation $557,31¢ $497,23] N/A N/A
Accumulated benefit obligation 516,11¢ 462,41¢ N/A N/A
Fair value of plan assets 345,64( 353,47: N/A N/A

Plan Assumptions

Postretirement
Pension Benefits Benefits

2011 2010 2011 2010

(In thousands)
Weighted-average assumptions in determination of imefit obligation:

Discount rate 4.46% 5.16% 4.48% 5.21%
Rate of compensation increase 3.96% 3.99% N/A N/A
Health care cost trends:
Rate assumed for subsequent year N/A N/A 8.00% 8.50%
Ultimate rate reached in 2019 and 2014, respegtivel N/A N/A 5.50% 5.50%
Weighted-average assumptions in determination of ngeriodic benefit cost:
Discount rate 5.16% 5.88% 5.21% 5.98%
Expected return on plan assets 8.14% 8.09% N/A N/A
Rate of compensation increase 3.99% 4.04% N/A N/A
Health care cost trends:
Rate assumed for subsequent year N/A N/A 8.50% 9.50%
Ultimate rate reached in 2019 and 2014, respegtivel N/A N/A 5.50% 5.50%

The discount rate for each plan is determined bgalinting the plan’s expected future benefit paysasing a yield curve
developed from high quality bonds that are ratedABketter by Moody’s as of the measurement ddte.yield curve calculation
matches the notional cash inflows of the hypotlaétiond portfolio with the expected benefit paynseotarrive at one effective re
for each plan.

The overall expected return on assets assumptiossisd on a combination of historical performarfab® pension fund and
expectations of future performance. Expected fuperéormance is determined by weighting the exgeotéurns for each asset cl
by the plan’s asset allocation. The expected retara based on long- term capital market assungptitlizing a ten-year time
horizon through consultation with investment adkgs&Vhile consideration is given to recent perfano®and historical returns, the
assumption represents a long-term prospectiverretur

The effect on the CW and EMD Retirement Plans b¥achange in the health care cost trend is asvistio
1% Increase 1% Decrease

(In thousands)
Total service and interest cost components $ 1 $ Q)
Postretirement benefit obligation $ 31 $ (32)
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Pension Plan Asset

The overall objective for plan assets is to earata of return over time to meet anticipated bemefyments in accordance with
plan provisions. The long-term investment object¥¢he domestic retirement plans is to achievatal tate of return, net of fees,
which exceeds the actuarial overall expected retarassets assumption used for funding purposewhiath provides an
appropriate premium over inflation. The intermeelitdrm objective of the domestic retirement plalesined as three to five years,
is to outperform each of the capital markets incllassets are invested, net of fees. During pedbdstreme market volatility,
preservation of capital takes a higher preceddmae dutperforming the capital markets.

The Corporation’s Finance Committee is respondiimdéormulating investment policies, developing @stment manager
guidelines and objectives, and approving and magagualified advisors and investment managers.gtiidelines established
define permitted investments within each assesdas! apply certain restrictions such as limiteo@ncentrated holdings, and
prohibits selling securities short, buying on margind the purchase of any securities issued bg¢iporation.

The Corporation maintains the funds of the CW RmemBilan under a trust that is diversified acrosgstment classes and
among investment managers to achieve an optimahbalbetween risk and return. In accordance wishpiblicy, the Corporation
has established target allocations for each atast and ranges of expected exposure. The Corpoisatiomestic retirement assets
are invested within this allocation structure ireth major categories: domestic equity securitiggrmational equity securities, and
debt securities. Below are the Corporation’s actunal established target allocations for the CW iBerRlan, representing 83% of
consolidated assets:

As of
December 31, Target Expected
Asset class 2011 2010 Exposure Range
Domestic equities 50% 52% 50%  40%-60%
International equities 13%  16% 15%  10%-20%
Total equity 63% 68% 65%  55%-75%
Fixed income 34%  32% 35% 25%-45%

The Corporation may from time to time require thallocation of assets in order to bring the retgatrplans into conformity
with these ranges. The Corporation may also awtba@iterations or deviations from these ranges avppropriate for achieving
the objectives of the retirement plans.

Foreign plan assets represent 17% of consoliddéedgssets, with the majority of the assets suppmpthe U.K. plans. The
U.K. foreign plans follow a similar asset allocatistrategy, while other plans are more heavily Wigd in fixed income resulting
a weighted expected return on assets assumptiér2®% for all foreign plans.
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Fair Value Measurements

The following table presents consolidated plantassging the fair value hierarchy as of Decembe2811.:

Quoted Prices

in Active
Markets for Significant Significant
Identical Observable  Unobservable
Assets Inputs Inputs
Asset Category Total (Level 1) (Level 2) (Level 3)
Cash $ 16,628 $ 1932 $ 14,69 $ =
Equity Securities:

U.S. Large Cap (a) 116,277 116,08« 193 —

U.S. Small Cap (b) 28,72¢ 28,72¢ — —

Foreign Large Cap (c) 53,311 53,311 — —

Foreign Mid Cap 222 222 — —

Foreign Index Funds (d) 24.61: 2,21¢ 22,39: —

Balanced Funds (e) 10,472 — 10,472 —
Total Equities $233,62( $ 200,56: $ 33,05¢ $ —
Fixed Income Securities:

U.S. Corporate Bonds (f) 19,472 — 19,472 —

U.S. Government Bonds 700 700 — —

U.S. Fixed Income Mutual Fund (g) 59,791 59,791 — —

US Other Fixed Income (h) 23,062 23,062 — —

Foreign Government Bonds (i) 3,99¢ 1,41C 2,58¢€ —

Foreign Corporate Bonds (i) 4,30€ 1,74% 2,561 —

Foreign Government Index Funds (j) 1,61€ — 1,61€ —

Foreign Corporate Bond Index Funds (j) 9,26% — 9,26% —
Total Fixed Income Securities $122,206 $ 86,70¢ $ 3550C $ —
Alternative Investments:

Insurance Contracts (k) 10,081 — — 10,081
Total Alternative Investments $ 10,081 $ —  $ — $ 10,081
Real Estate:

Foreign Real Estate (I) 612 — — 612
Total Real Estate $ 612 $ — $ —  $ 612
Total Assets $383,14¢ $ $ $ 10,69:

289,20:

83,25¢




The following table presents consolidated plantassging the fair value hierarchy as of Decembe2810:

Quoted Prices

in Active
Markets for Significant Significant
Identical Observable  Unobservable
Assets Inputs Inputs
Asset Category Total (Level 1) (Level 2) (Level 3)
Cash $ 735 3 989 $ 6,36t $ —
Equity Securities:

U.S. Large Cap (a) 120,86¢ 120,47t 390 —

U.S. Small Cap (b) 28,04¢ 28,04¢ — —

Foreign Large Cap (c) 60,35t 60,35t — —

Foreign Mid Cap 116 116 — —

Foreign Index Funds (d) 26,062 68 25,99/ —

Balanced Funds (e) 5,432 — 5,432 —
Total Equities $240,87¢ $ 209,06: $ 31,81¢ $ —
Fixed Income Securities:

U.S. Corporate Bonds (f) 18,12( — 18,12( —

U.S Government Bonds 1,427 1,427 — —

U.S. Fixed Income Mutual Fund (g) 54,80¢ 54,80¢ — —

U.S. Other Fixed Income (h) 21,65¢ — 21,65¢ —

Foreign Government Bonds (i) 4,78¢ 1,50¢ 3,27¢ —

Foreign Corporate Bonds (i) 3,21t 1,494 1,721 —

Foreign Government Index Funds (j) 1,44¢ — 1,44¢ —

Foreign Corporate Bond Index Funds (j) 8,802 — 8,802 —
Total Fixed Income Securities $114267 $ 59,23t $ 55,02¢ $ —
Alternative Investments:

Insurance Contracts (k) 8,903 — — 8,902
Total Alternative Investments $ 890 $ — 3 — $ 8,90¢
Real Estate:

Foreign Real Estate (I) 797 — — 797
Total Real Estate $ 797 % —  $ — $ 797
Total Assets $372,19¢ $ 269,28¢ $ 9321C $ 9,70C

(a) This category comprised of two growth and two v-oriented portfolios of U.S. securities benchmarkgdinst the S&l
500 index. 2010 also includes a minor holding &f.8. equity index fund in Switzerlan

(b) This category consists of a portfolio of U.S. sé&@s benchmarked against the Russell 2000 in

(c) This category consists of two international mutualds benchmarked against the MSCI EAFE index. Thtegory also
includes individual foreign equity holdings in t&&V Pension Plar

(d) This category is comprised primarily of global agundex mutual funds associated with the U.K. llgsension plan:

(e) This category consists of three balanced fundscéeteal with the Canadian and U.K. based pensiamspgamposed, in
aggregate, of approximately 50% equities and 56&dfincome/cast

(H This category consists of a portfolio of domesikedl income securities benchmarked against thelBarCapital
Aggregate Bond Index, with the majority of the oo comprised of corporate bonc

(g) This category consists of an actively-managed boaothal fund comprised of domestic investment-grdelat, fixed-
income derivatives, and below investn-grade issue:

(h) This category consists of U.S. mortgage backedries) asset backed securities, municipal bonad,canvertible deb
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() These categories consist of bond mutual fundsititutional investors associated with the CW Rams§llan as well as o

Switzerland and U.K. based pension plz

() These categories consist of bond index mutual fémdimstitutional investors in the U.K. aiming ¢apture the returns of

the iBoxx and No-Gilt indices for corporates and the FTSE A indexdovernment bonds (gilts

(k) This category consists of a guaranteed investnamttact (GIC) in Switzerland. Amounts contributedtie plan are
guaranteed by a foundation for occupational ben#iit in turn entered into a group insurance eoch@nd the foundation

pays a guaranteed rate of interest that is resetzdly.

(I) This category consists of real estate investmestgrin Switzerlanc

Valuation

Equity securities and exchange-traded equity amdl Imoutual funds are valued using a market apprbashkd on the quoted
market prices of identical instruments. Poolediiasbnal funds are valued at their net asset \&hred are calculated by the spor

of the fund.

Fixed income securities are primarily valued ussingarket approach utilizing various underlying prgcsources and
methodologies. Real estate investment trusts &ecpat net asset value based on valuations afrilerlying real estate holdings

using inputs such as discounted cash flows, ind#g®rappraisals, and market- based comparable data.

Cash balances in the United States are held imk@dund and classified as a Level 2 asset. Ndh-thash is valued using a

market approach based on quoted market pricesofi@l instruments.

The following table presents a reconciliation of/ek3 assets held during the year ended Decemh&031 and 2010:

December 31, 2009
Actual return on plan assets:

Relating to assets still held at the reporting date
Relating to assets sold during the period
Purchases, sales, and settlements
Transfers in and/or out of Level 3
Foreign currency translation adjustment
December 31, 2010
Actual return on plan assets:
Relating to assets still held at the reporting date
Relating to assets sold during the period
Purchases, sales, and settlements
Transfers in and/or out of Level 3
Foreign currency translation adjustment

December 31, 2011
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Insurance  Corporate Real
Contracts Bonds Estate Total
$ 8,16z $ 482 $1,066 $ 9,71C
163 — 31 194
— 12 — 12
(290) - (365) (655)
— (494) — (494)
868 — 65 933
$ 890 $ — $ 797 $ 9,70C
188 — 33 221
— — 3 3
1,092 — (230) 862
(102) — 9 (93)
$10,081 $ — $ 612 $10,69:




Benefit Payment:

The following benefit payments, which reflect exigecfuture service, as appropriate, are expectéeé fmaid from the plans:

Pension Postretirement
Plans Plans Total

(In thousands)

2012 $ 38,13t % 1,604 $ 39,74Z
2013 39,09( 1,57¢ 40,66¢
2014 42,081 1,57¢ 43,66(
2015 43,09 1,57¢ 44,67¢
2016 44,291 1,567 45,85¢
2017 - 2021 244,71 7,797 252,51(

Other Pension and Postretirement Plans

The Corporation offers all of its domestic emplayéee opportunity to participate in a defined citmition plan. Costs incurred
by the Corporation in the administration and redardping of the defined contribution plan are daidby the Corporation and are
not considered material.

In addition, the Corporation had foreign pensiostsander various defined contribution plans o7 $8illion, $2.8 million, ant
$2.6 million in 2011, 2010, and 2009, respectively.

17. LEASES

The Corporation conducts a portion of its operatifstom leased facilities, which include manufaatgrand service facilities,
administrative offices, and warehouses. In addjtiba Corporation leases vehicles, machinery, diiceequipment under
operating leases. The leases expire at various dattmay include renewals and escalations. Rexpanses for all operating
leases amounted to $33.6 million in 2011, $31.Z%wnilin 2010, and $29.2 million in 2009.

At December 31, 2011, the approximate future mimmrental commitments under operating leases that matial or
remaining non-cancelable lease terms in excesa®f/oar are as follows:

Rental
Commitments

(In thousands)

2012 $ 29,35¢
2013 27,53¢
2014 22,93¢
2015 20,18¢
2016 18,27¢
Thereafter 57,10z
Total $ 175,38¢

18. SEGMENT INFORMATION

The Corporation manages and evaluates its opesatiased on the products and services it offergtendifferent markets it
serves. Based on this approach, the Corporatiothhes reportable segments: Flow Control, Motiomi€al, and Metal Treatment.
The Flow Control segment primarily designs, manufees, distributes, and services a broad rangéybfyhengineered flow control
products including valves, pumps, motors, genesatostrumentation, and control electronics foresewservice military and
commercial applications. The Motion Control segmmaitharily designs, develops, and manufactures ieugichl systems, drive
systems, and mission- critical embedded computindycts and sensors mainly for the aerospace dedsieindustries. Metal
Treatment provides various metallurgical servigemcipally shot peening, laser peening, coatieg®dizing, heat treating and
analytical services. The segment provides thesécssrto a broad spectrum of customers in varindastries, including aerospace,
automotive, construction equipment, oil and gaiopemical, and metal working.
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The accounting policies of the operating segmergdree same as those described in the summargmifisant accounting
policies. Interest expense and income taxes areepotted on an operating segment basis becaugaith@ot considered in the
segments’ performance evaluation by the CorporatiGhairman and CEO, its chief operating decisicaier.

During 2011, 2010, and 2009, the Corporation hadirert defense customer or commercial customeesemting more than

10% of consolidated revenue.

Net sales

Flow Control

Motion Control

Metal Treatment

Less: Intersegment Revenues

Total Consolidated

Operating income (expense)

Flow Control

Motion Control

Metal Treatment

Corporate and Eliminations (1)

Total Consolidated

Depreciation and amortization expense
Flow Control
Motion Control
Metal Treatment
Corporate and Eliminations

Total Consolidated

Segment assets

Flow Control

Motion Control

Metal Treatment

Corporate and Eliminations

Total Consolidated

Capital expenditures

Flow Control

Motion Control

Metal Treatment

Corporate and Eliminations

Total Consolidated

December 31,

2011 2010 2009
(In thousands)

$1,060,78" $1,024,86( $ 985,20
715,18 653,03( 624,93:
284,49¢ 222,16( 204,85
(6,341) (6,91€) (5,300)
$2,054,13( $1,893,13: $1,809,69(
$ 103,42 $ 104,397 $ 92,721
81,00¢ 80,41( 80,94¢
43,99 25,84z 19,891
(23,46¢) (30,820) (24,242)

$ 20495¢ $ 179,820 $ 169,31¢
$ 37617 $ 3508 $ 35582
30,72¢ 27,90: 25,21C
18,09¢ 15,49¢ 14,472
1,86( 1,45¢€ 1,21¢€

$ 8830C $ 7994 $ 76,481
$1,257,14. $1,102,41° $1,099,96(
1,034,22! 873,074 771,35¢
286,08 233,35¢ 232,65¢
75,38¢ 33,171 38,06¢
$2,652,83 $2,242,01{ $2,142,04:
$ 34655 $ 18,795 $ 43,781
33,34¢ 18,17¢ 11,81¢
14,572 13,88¢ 16,852
2,25¢€ 2,12¢ 2,082

$ 84831 $ 5298 $ 74,53C

(1) Corporate and Eliminations includes pension expesrsé@ronmental remediation and administrative eses, legal, foreign currency transactional gaimk

losses, and other expens




Reconciliations

December 31,
2011 2010 2009

(In thousands)

Earnings before taxes:

Total segment operating income $ 228,42: $ 210,64 $ 193,56
Corporate and administrative (23,46¢€) (30,820) (24,247)
Interest expense (20,83¢) (22,107) (25,06¢€)
Other income, net 867 579 1,00¢€
Total consolidated earnings before tax $ 184,98¢ $ 158,29t $ 145,25¢
Assets:
Total assets for reportable segments $2,577,45. $2,208,84 $2,103,97:
Non-segment cash 227 299 4,46(C
Other assets 75,15¢ 32,872 33,60¢
Total consolidated assets $2,652,83 $2,242,01¢ $2,142,04:

Geographic Information

December 31,
2011 2010 2009

(In thousands)

Revenues

United States of America $1,446,74. $1,340,75- $1,283,17:
United Kingdom 139,00z 115,33 104,60¢
Canada 81,49¢ 58,85¢ 63,64<
Other foreign countries 386,88¢ 378,19 358,26¢
Consolidated total $2,054,13( $1,893,13- $1,809,69(
Long-Lived Assets

United States of America $ 328,81¢ $ 285,038 $ 285,39:
United Kingdom 38,85¢ 39,47¢ 46,384
Canada 31,914 33,57¢ 32,40¢
Other foreign countries 43,96¢ 39,18¢ 36,96¢
Consolidated total $ 44355 $ 397,28( $ 401,14¢

19. CONTINGENCIES AND COMMITMENTS

Legal Proceedings

In January 2007, a former executive was awardecbappately $9.0 million in punitive and compensatdamages plus legal
costs related to a gender bias lawsuit filed in®0he Corporation recorded a $6.5 million reseglated to the lawsuit. In August
of 2009, the New Jersey Appellate Division revernsegart and affirmed in part the judgment of thaltcourt, resulting in the
setting aside of the punitive damage award andrtimt pay award of the Plaintiff's compensatory daes award. The Plaintiff
filed a Petition for Certification with the Suprer@®urt of New Jersey requesting review of the AlgpelDivision’s decision. In
December 2010, the Supreme Court of New Jersegdssn opinion reversing the Appellate Division’'side®n, and reinstated the
judgment rendered by the trial court. The Corporafiled a Motion for Reconsideration with the Seime Court of New Jersey.
the motion, the Corporation requested that the &auprCourt of New Jersey remand the case back fowlez Appellate Division t
resolve certain arguments raised by the Corporaéigarding the appropriateness of damages. TheBwp€ourt of New Jersey t
granted the Corporation’s request for reconsidenadind remanded the case back to the lower Appdliaision to decide the
remaining undecided arguments raised by the Cotipardn September 2011, the Appellate Court heagdiment on the remaining
unresolved issues in the case. To date, theredesrn
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decision rendered by the Appellate Court. The tasérve related to the lawsuit as of Decembe@11 is $10.3 million and
recorded within Other current liabilities of theridolidated Balance Sheets.

Consistent with other entities its size, the Coagion is party to a number of legal actions anéhtdanone of which
individually or in the aggregate, in the opinionndinagement, are expected to have a material effiettte Corporation’s results of
operations or financial position.

Environmental Matters

The Corporation, through its Flow Control segméiats several NRC licenses necessary for the comutioperation of its
commercial nuclear operations. In connection witsse licenses, the NRC required financial assurfrooethe Corporation in the
form of a parent company guarantee, representitigpa&sd environmental decommissioning and remethiatdsts associated with
the commercial operations covered by the liceriBes.guarantee for the decommissioning costs ofehigbishment facility, which
is estimated for 2017, is $4.5 million. See Noted she Consolidated Financial Statements for frrthformation.

Letters of Credit and Other Arrangements

The Corporation enters into standby letters of iti@gteements and guarantees with financial irt&itg and customers
primarily relating to guarantees of repayment ariaée Industrial Revenue Bonds, future performameeertain contracts to
provide products and services, and to secure advaggments the Corporation has received from ceiérnational customers. ,
December 31, 2011, 2010, and 2009, the Corporatdncontingent liabilities on outstanding lettefemedit of $55.8 million, $47.
million, and $47.3 million, respectively.

AP1000 Program

The Corporation’s Electro-Mechanical Division igtleactor coolant pump (“RCP”) supplier for the Wifeghouse AP1000
nuclear power plants under construction in Chiree first RCP was scheduled for delivery in the flowguarter of 2011. During the
final phase of testing, the Corporation detectéatalized heating issue in the pump stator. Thep@ation is taking the necessary
steps to ensure the long-term reliability and sadétthe RCP and as a result increased the estihtatetract costs, which did not
result in a material impact to the Corporationisficial results. Based upon current negotiatiois thie customer, the Corporation
believes that the existing contract will be modifie reflect revised delivery dates and that amalge or incentive provisions will
be revised accordingly. Based upon the informadigailable, the Corporation does not believe thatultimate outcome will result
in a material impact to its operations or cash fow

20. ACCUMULATED OTHER COMPREHENSIVE INCOME

Accumulated other comprehensive loss as of DeceBthe2011 and 2010 consisted of:

Pre-tax Deferred tax Net of tax
amount (asset) liability amount
(In thousands)
2011
Foreign currency translation adjustments $ 4136¢ $ (1,59€) $ 39,76¢
Pension and postretirement adjustments:
Net actuarial (loss) gain (165,009 60,62¢ (104,387)
Prior service costs (547) 31 (516)
Total pension and postretirement adjustments (165,55¢%) 60,65¢ (104,899
Accumulated other comprehensive (loss) income $(124,19)) $ 59,06 $ (65,137)
98
Pre-tax Deferred tax Net of tax
amount liability amount
(In thousands)
2010
Foreign currency translation adjustments $ 57,24z % 998 $ 58,24(

Pension and postretirement adjustments:
Net actuarial (loss) gain (93,98¢) 33,77¢ (60,20¢6)



Prior service costs (1,016) 169 (847)
Total pension and postretirement adjustments (95,000) 33,94 (61,057)
Accumulated other comprehensive (loss) income $(37,75¢) $ 34,94t $ (2,81%)

Other comprehensive income (loss) for the periaabng December 31, 2011, 2010 and 2009 were asAfsi|

Tax
Pre-tax (expense) Net of tax
amount benefit amount

(In thousands)

2011
Foreign currency translation adjustments $(15,83¢) $ (2,634) $(18,477)
Pension and postretirement adjustments:
Net actuarial (loss) gain (71,029 26,847 (44,177)
Prior service cost 469 (138) 331
Total pension and postretirement adjustments (70,55%) 26,70¢ (43,84¢)
Other comprehensive (loss) income $(86,397) $ 24,07t $(62,31¢)
Tax benefit
Pre-tax Net of tax
amount (expense) amount
(In thousands)
2010
Foreign currency translation adjustments $ 28,71¢ $ 2,867 $ 31,58¢
Pension and postretirement adjustments:
Net actuarial (loss) gain (28,110) 8,90¢ (19,202)
Prior service cost 7,30¢€ (2,895) 4,411
Total pension and postretirement adjustments (20,804) 6,012 (14,791)
Other comprehensive income $ 791z $ 888C $ 16,792
Tax (expense
Pre-tax Net of tax
amount benefit amount
(In thousands)
2009
Foreign currency translation adjustments $40,58¢ $ (3,990) $36,59¢
Pension and postretirement adjustments:
Net actuarial gain (loss) 29,71z (10,85%) 18,851
Prior service cost (3,937) 1,43C (2,507)
Total pension and postretirement adjustments 25,77¢ (9,425) 16,35(
Other comprehensive income (loss) $66,361 $ (13,41F) $52,94¢

As of January 1, 2010, one of the Corporation’sdcizan entities changed its functional currency ftbmU.S. dollar to the
Canadian dollar. The nature of this operation’sidasv changed from predominantly U.S. dollar te tbanadian dollar, therefore
requiring the change in functional currency. In@dance with the guidance on foreign currency tedims, an adjustment of $18.6
million, attributable to current-rate translatiohnmn-monetary assets, was recorded in the firattguof 2010 to the currency
translation account. This adjustment resulted imarease to total comprehensive income and isrtegavithin the “Foreign
currency translation adjustments” caption above.
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21. SUBSEQUENT EVENTS

In January 2012, the Company entered into thremlfiw-floating interest rate swap agreements toexrhe interest payments
of the $200 million, 4.24% notes, due December0R62 from a fixed rate to a floating interest ratesed on 1-Month LIBOR plus a
2.02% spread, and one fixed-to-floating interetd savap agreement to convert the interest paynoéi®25 million of the $100
million, 3.84% notes, due December 1, 2021, frofined rate to a floating interest rate based ondni LIBOR plus a 1.90%
spread.

Additional information regarding our interest rateaps is included in Item 7, Management’s Discusaind Analysis of
Financial Condition and Results of Operations, [ Quantitative and Qualitative Disclosures AbMarket Risk, and in Notes
to the consolidated financial statements containdtém 8, Financial Statements and SupplementataD

22. QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

First Second Third Fourth
(In thousands, except per share data)

2011
Net sales $461,85( $514,90¢ $51599¢ $561,37¢
Gross profit 148,96¢ 168,957 170,63 187,55¢
Net earnings 24,51¢ 31,79¢ 34,36( 39,751
Earnings per share:

Basic earnings per share $ 053 $ 068 $ 074 $ 0.85

Diluted earnings per share 0.52 0.68 0.73 0.84
Dividends per share 0.08 0.08 0.08 0.08
2010
Net sales $441,77F $462,16¢ $465,81! $523,38!
Gross profit 137,98¢ 154,38t 155,715 173,66¢
Net earnings 16,33t 25,89¢ 27,78¢ 36,581
Earnings per share:

Basic earnings per share $ 036 $ 057 $ 061 $ 0.80

Diluted earnings per share 0.35 0.56 0.60 0.79
Dividends per share 0.08 0.08 0.08 0.08

See notes to the consolidated financial statenfentsdditional financial information.
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REPORT OF THE CORPORATION

The consolidated financial statements appearintem 8 of this Annual Report on Form 10-K have bpegpared by the
Corporation in conformity with accounting principlgenerally accepted in the United States of Amaefitie financial statements
necessarily include some amounts that are baséutedrest estimates and judgments of the Corporafitrer financial information
in this Annual Report on Form 10-K is consistenttwvthat in the financial statements.

The Corporation maintains accounting systems, gha@ss, and internal accounting controls designgaduide reasonable
assurance that assets are safeguarded and tlsatdtians are executed in accordance with the agptegorporate authorization
and are properly recorded. The accounting systemhsrdéiernal accounting controls are augmented bitemrpolicies and
procedures, organizational structure providinggfalivision of responsibilities, selection and tiagnof qualified personnel, and an
internal audit program. The design, monitoring, amdsion of internal accounting control systemsoine, among other things,
management’s judgment with respect to the relatost and expected benefits of specific control mess Management of the
Corporation has completed an assessment of theo€aign’s internal controls over financial repogiand has included
“Management’'s Annual Report on Internal Control OkFmancial Reporting” in Item 9A of this Annual gart on Form 10-K.

Deloitte & Touche LLP, our independent registerabljc accounting firm, performed an integrated aoéithe Corporation’s
financial statements that also included formingpgpimion on the internal controls over financial@gpg of the Corporation for the
year ended December 31, 2011. An audit includemanag, on a test basis, evidence supporting thewems and disclosures in the
financial statements. An audit also includes as#sgthe accounting principles used and signifi@stimates made by management,
as well as evaluating the overall financial statetypeesentation. The objective of their audit is #&xpression of an opinion on the
fairness of the Corporation’s financial statememtsonformity with accounting principles generadlgcepted in the United States of
America, in all material respects, and on the imaécontrols over financial reporting as of Decenfiie 2011.

The Audit Committee of the Board of Directors, casgd entirely of directors who are independenhefGorporation,
appoints the independent registered public accogritim for ratification by stockholders and, amastyer things, considers the
scope of the independent registered public accogifiim’s examination, the audit results, and tdequacy of internal accounting
controls of the Corporation. The independent regixt public accounting firm and the internal auditave direct access to the
Audit Committee, and they meet with the committexT time to time, with and without management pnési® discuss accountin
auditing, non audit consulting services, interraiteol, and financial reporting matters.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Curtiss-Wright Corporation
Parsippany, New Jersey

We have audited the accompanying consolidated balsneets of Curtiss-Wright Corporation and subsies (the
“Company”) as of December 31, 2011 and 2010, aeddhated consolidated statements of earningsktstdabers’ equity, and cash
flows for each of the three years in the periodeehDecember 31, 2011. Our audits also includedinl@acial statement schedule
listed in the Index at Item 15. These financiatestzents and financial statement schedule are gponsibility of the Company’s

management. Our responsibility is to express aniopion these financial statements and financé&kstent schedule based on our
audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamqUnited States).
Those standards require that we plan and perfoenauidit to obtain reasonable assurance about whei&nancial statements are
free of material misstatement. An audit includeamaiing, on a test basis, evidence supporting theuaits and disclosures in the
financial statements. An audit also includes assgthe accounting principles used and signifi@stimates made by management,
as well as evaluating the overall financial statetpeesentation. We believe that our audits progideasonable basis for our
opinion.

In our opinion, such consolidated financial stateteg@resent fairly, in all material respects, tinarcial position of the
Company at December 31, 2011 and 2010, and thésestheir operations and their cash flows focheaf the three years in the
period ended December 31, 2011, in conformity w&ithounting principles generally accepted in thedthStates of America. Als
in our opinion, such financial statement schedwleen considered in relation to the basic consdidifinancial statements taken as
a whole, presents fairly, in all material respettts,information set forth therein.

We have also audited, in accordance with the stasda the Public Company Accounting Oversight Blo@snited States), the
Company'’s internal control over financial reportimg of December 31, 2011, based on the criterébkshed ininternal Control—
Integrated Frameworissued by the Committee of Sponsoring Organizatidribe Treadway Commission and our report dated
February 24, 2012 expressed an unqualified opiaiothe Company’s internal control over financigloging.

/s/ Deloitte & Touche LLP

Parsippany, New Jersey
February 24, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Curtiss-Wright Corporation
Parsippany, New Jersey

We have audited the internal control over finanmglorting of Curtiss-Wright Corporation and sulsigts (the “Company”as
of December 31, 2011, based on criteria establishbdernal Control—Integrated Framewoigsued by the Committee of
Sponsoring Organizations of the Treadway Commisdibie Company’s management is responsible for raaiinty effective
internal control over financial reporting and ftg assessment of the effectiveness of internaralooter financial reporting,
included in the accompanying Management’'s AnnugldReon Internal Control Over Financial Reporti@ur responsibility is to
express an opinion on the Company'’s internal cbwotrer financial reporting based on our audit.

We conducted our audit in accordance with the statedof the Public Company Accounting Oversighti@dé@nited States).
Those standards require that we plan and perfoenadldit to obtain reasonable assurance about wheffleetive internal control
over financial reporting was maintained in all mitierespects. Our audit included obtaining an usi@ading of internal control
over financial reporting, assessing the risk thatagerial weakness exists, testing and evaluatiaglesign and operating
effectiveness of internal control based on thesseskrisk, and performing such other proceduregeasonsidered necessary in the
circumstances. We believe that our audit providesaaonable basis for our opinion.

A company’s internal control over financial repodiis a process designed by, or under the supenvidi the company’s
principal executive and principal financial offisgior persons performing similar functions, aneet#d by the company’s board of
directors, management, and other personnel to gea@asonable assurance regarding the reliabflfipancial reporting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples. A company’s
internal control over financial reporting includk®se policies and procedures that (1) pertaihéaraintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable
assurance that transactions are recorded as ngcesgarmit preparation of financial statementa@eordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeiordgcordance with
authorizations of management and directors of dmepany; and (3) provide reasonable assurance lieggptevention or timely
detection of unauthorized acquisition, use, or aigion of the company’s assets that could haveterial effect on the financial
statements.

Because of the inherent limitations of internaltcoinover financial reporting, including the posktp of collusion or improper
management override of controls, material misstateésndue to error or fraud may not be preventatetacted on a timely basis.
Also, projections of any evaluation of the effeetiess of the internal control over financial rejmgrto future periods are subject to
the risk that the controls may become inadequataus® of changes in conditions, or that the degfreempliance with the policies
or procedures may deteriorate.

In our opinion, the Company maintained, in all malerespects, effective internal control over fical reporting as of
December 31, 2011, based on the criteria establishaternal Control—Integrated Frameworksued by the Committee of
Sponsoring Organizations of the Treadway Commission

We have also audited, in accordance with the stasda the Public Company Accounting Oversight Bo@snited States), the
consolidated financial statements and financidestant schedule as of and for the year ended Dezredibh 2011 of the Company
and our report dated February 24, 2012 expressedagumlified opinion on those financial statemeartd financial statement
schedule.

/s/Deloitte & Touche LLP

Parsippany, New Jersey
February 24, 2012
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Iltem 9. Changes in and Disagreements with Accountants orcéienting and Financial Disclosure.

None.

Item 9A. Controls And Procedures.
Disclosure Controls and Procedures

As of December 31, 2011, the Corporation’s managenieciuding the Corporation’s Chief Executive ©ffr and Chief
Financial Officer, conducted an evaluation of thegdration’s disclosure controls and proceduresuas term is defined in Rules
13a-15(e) and 15d-15(e) under the Securities Exgthéwet of 1934, as amended (the “Exchange Act”sdglaon such evaluation,
the Corporation’s Chief Executive Officer and Chiéfiancial Officer concluded that the Corporatiodisclosure controls and
procedures are effective as of December 31, 20ddfan as they are designed to ensure that infoomadiquired to be disclosed by
us in the reports that we file or submit underfxehange Act is recorded, processed, summarizedegudted, within the time
periods specified in the Commission’s rules andgrand they include, without limitation, contralsd procedures designed to
ensure that information required to be disclosed$in the reports we file or submit under the Exae Act is accumulated and
communicated to our management, including our alexecutive and principal financial officers, ggrsons performing similar
functions, as appropriate to allow timely decisioegarding required disclosure.

Managemer's Annual Report On Internal Control Over FinancRéporting

The Corporatiors management is responsible for establishing andtamaing adequate internal control over financegorting
as defined in Rules 13a-15(f) and 15d-15(f) untderSecurities Exchange Act of 1934, as amended.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @étmisstatements. Also,
projections of the future effectiveness of contmlsrently deemed effective are subject to the thisk controls may become
inadequate because of changes in conditions oridketton in the degree of compliance with the piels or procedures.

The Corporation’s management assessed the effaesgeof the Corporation’s internal control overfinial reporting as of
December 31, 2011. In making this assessment, thgo€ation’s management used the criteria estadalidty the Committee of
Sponsoring Organizations of the Treadway Commissidnternal Control- Integrated Framework.

Based on management’s assessment, managementbeahat as of December 31, 2011, the Corporaimmérnal control ove
financial reporting is effective based on the elshbd criteria.

The Corporation’s internal controls over financigborting as of December 31, 2011 have been aubjté€kloitte & Touche
LLP, an independent registered public accounting,fand their report thereon is included in Itemwf 8his Annual Report on Form
10-K.

Changes in Internal Control over Financial Repogin

There were no changes in the Corporation’s intezoatrol over financial reporting during the mostently completed fiscal
guarter that materially affected, or are reasonbkdjy to materially affect, our internal contraVver financial reporting.
Item 9B. Other Information.

None.
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PART Il

The information required by Items 10, 11, 12, 18] &4 of Part Ill of this Annual Report on Form KQto the extent not set
forth herein, is incorporated herein by refererroenfthe registrant’s definitive proxy statemenatrg to the annual meeting of
stockholders to be held on May 4, 2012 which dafieiproxy statement shall be filed with the Settesiand Exchange Commiss
within 120 days after the end of the fiscal yeawtdch this report relates. Information requireditym 401(b) of Regulation S-K is
included in Part | of this report under the captiBrecutive Officers” and information required kgm 201(d) of Regulation S-K is
included in Part Il of this report under the capti@ecurities Authorized For Issuance Under EqGipmpensation Plans”.

PART IV

Iltem 15. Exhibits, Financial Statement Schedules.

(a) Financial Statements and Footnotes
_Page
1. The following are documents filed as part of tldpart in Part 11, Iltem 8:
Consolidated Statements of Earnings 53
Consolidated Balance Sheets 54
Consolidated Statements of Cash Flows 55
Consolidated Statements of Stockholders’ Equity 56
Notes to Consolidated Financial Statements 57
2. Financial Statement Schedule
Schedule II-Valuation and Qualifying Accounts 110

All other financial statement schedules have bemnitted because they are either not required, nplicgble or
the required information is shown in the ConsokdaFinancial Statements or Notes thereto.

(b) Exhibits
Exhibit Exhibit Incorporated by Reference Filed
No. Description Form Filing Date Herewith

2.1 Agreement and Plan of Merger and Recapitalizatiated as 8-K February 3, 2005
of February 1, 2005, by and between the RegistadtCW
Merger Sub, Inc. (incorporated by reference to Bittd.1 to
Form 8-K filed February 3, 2005).

3.1 Amended and Restated Certificate of Incorporation 8- May 24, 2005
(incorporated by reference to Form 8-A/A filed M24, 2005). A/A

3.2 Amended and Restated By-Laws (incorporated by eefs to 8-K May 13, 2011
Form 8-K filed May 13, 2011).

3.3 Form of stock certificate for Common Stock (incared by 8-K November 17, 2008
reference to Form 8-K filed November 17, 2008).

4.1 Agreement to furnish to the Commission upon reqaesipy 10-K December 31, 1985
of any long-term debt instrument where the amo@ith®
securities authorized thereunder does not exce#daf@he
total assets of the Registrant and its subsidianes
consolidated basis (incorporated by reference tuliix4 to
Form 10- K for the year ended December 31, 1985).
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Exhibit Exhibit Incorporated by Reference Filed

No. Description Form Filing Date Herewith
10.1 Curtiss-Wright Corporation 2005 Omnibus Long- Term 14A March 19, 2010

Incentive Plan, amended and restated effectiveargriy 2010

(incorporated by reference to Appendix B to DefirgtProxy

Statement on Schedule 14A filed March 19, 2010).*
10.2 Form of Long Term Incentive Award Agreement, betwéee 10-K March 7, 2006

Registrant and the executive officers of the Regidt

(incorporated by reference to Exhibit 10.3 to FA®K for the




10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

year ended December 31, 2005).*

Revised Standard Employment Severance Agreemeimt wit
Senior Management of the Registrant (incorporated b
reference to Exhibit 10 to Form 10-Q for the quaeteded
June 30, 2001).*

Amended and Restated Retirement Benefits RestarRian a
amended January 1, 2009 (incorporated by referengghibit
10 to Form 10-K for the year ended December 310281
Instrument of Amendment No. 1 to Amended and Redtat
Retirement Benefits Restoration Plan as amendadhdan,
2009.*

Amended and Restated Curtiss-Wright Corporationir&atnt
Plan and Instrument of Amendment No. 1, as ametitedgh
January 1, 2010 (incorporated by reference to Eixhibto
Form 10-K for the year ended December 31, 2010).*
Instrument of Amendment No. 2 to the Amended anst&®ed
Curtiss-Wright Corporation Retirement Plan, as ateen
January 1, 2010.*

Restated and Amended Curtiss-Wright Corporationirggy
and Investment Plan, dated January 1, 2010 (incatgd by
reference to Exhibit 10 to Form 10-K for the yeaded
December 31, 2010).*

Instrument of Amendment No. 1 to the Restated ameAded
Curtiss-Wright Corporation Savings and InvestmdanP
dated January 1, 2010 (incorporated by referené&siibit 10
to Form 10-K for the year ended December 31, 2610).
Instrument of Amendment No. 2 to the Restated ameAded
Curtiss-Wright Corporation Savings and InvestmdahP
dated January 1, 2010.*

Instrument of Amendment No. 3 to the Restated ameAded
Curtiss-Wright Corporation Savings and InvestmdahP
dated January 1, 2010.*

Form of indemnification Agreement entered into bg t
Registrant with each of its directors (incorporatgdeference
to Exhibit 10 to Form 10-K for the year ended Deben31,
2008).
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February 25, 2011

February 25, 2011

February 25, 2011

March 2, 2009
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Exhibit
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Form

Filing Date

Filed
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10.13

10.14

10.15

10.16

10.17

Amended and Restated Curtiss-Wright Electro- Meidahn
Corporation Savings Plan, dated January 1, 2010(orated
by reference to Exhibit 10 to Form 10-K for the yeaded
December 31, 2010)*

Instrument of Amendment No.1 to the Amended andd&ed
Curtiss-Wright Electro-Mechanical Corporation SaarPlan,
dated January 1, 2010, dated January 1, 2010.*
Curtiss-Wright Corporation 2005 Stock Plan for Non-
Employee Directors (incorporated by reference tpeéulix C
to Definitive Proxy Statement on Schedule 14A fikgatil 5,
2005).*

Amended and Revised Curtiss-Wright Corporation Exee
Deferred Compensation Plan, as amended Novembér 200
(incorporated by reference to Exhibit 10 to FormKLfbr the
year ended December 31, 2006)*

Instrument of Amendment No. 1 to the Amended anddee
Curtiss-Wright Corporation Executive Deferred Comgzgion
Plan, as amended August 2008.*

10-K

14A

10-K

February 25, 2011

April 5, 2005

February 27, 2007



10.18

10.19

10.20

10.21

10.22

10.23

Change In Control Severance Protection Agreemeatéddiuly
9, 2001, between the Registrant and Chief Exec@ifficer of
the Registrant (incorporated by reference to ExHiBil to
Form 10-Q for the quarter ended September 30, 2001)
Standard Change In Control Severance Protectiorekgent,
dated July 9, 2001, between the Registrant andBEsegutives
of the Registrant (incorporated by reference tonF0-Q for
the quarter ended September 30, 2001).*

Trust Agreement, dated January 20, 1998, between th
Registrant and PNC Bank, National Association (rpooated
by reference to Exhibit 10(a) to Form 10-Q for therter
ended March 31, 1998).*

Consulting Agreement, dated April 30, 2010, betwien
Registrant and Edward Bloom (incorporated by refeeeto
Exhibit 10 to Form 10-Q for the quarter ended Madéh
2009).*

Curtiss-Wright Corporation Employee Stock Purchaksm
(incorporated by reference to Appendix C to Protat&nent
filed March 24, 2011).*

Note Purchase Agreement between the Registrantextain
Institutional Investors, dated September 25, 200 (porated
by reference to Exhibit 10.1 to Form 8-K filed Outo 3,
2003).
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10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

Restrictive Legends on Notes subject to Note Pweha
Agreement between the Registrant and certain Untistital
Investors, dated September 25, 2003 (incorporatedflerence
to Exhibit 10.2 to Form 8-K filed October 3, 2003).

Note Purchase Agreement between the Registrantentain
Institutional Investors, dated December 1, 200Bdiporated
by reference to Exhibit 10.1 to Form 8-K filed Dedzer 5,
2005).

Restrictive Legends on Notes subject to Note Pwseha
Agreement between the Registrant and certain Unistital
Investors, dated December 1, 2005 (incorporatetteyence
to Exhibit 10.2 to Form 8-K filed December 5, 2005)

Note Purchase Agreement between the Registrantentain
Institutional Investors, dated December 8, 201tqjiporated
by reference to Exhibit 10.1 to Form 8-K filed Dedzer 13,
2011).

Restrictive Legends on Notes subject to Note Pseha
Agreement between the Registrant and certain Unistital
Investors, dated December 8, 2011 (incorporatetteyence
to Exhibit 10.2 to Form 8-K filed December 13, 2p11
Incentive Compensation Plan, as amended Novemh&Ol®
(incorporated by reference to Appendix B to DefugtProxy
Statement on Schedule 14A filed March 24, 2011).*
Restricted Stock Unit Agreement, dated Octobel0962 by
and between the Registrant and David Linton (inctafed by
reference to Exhibit 10 to Form 8-K filed Octobdr, 2006).*
Restricted Stock Unit Agreement, dated Octobe228y7, by
and between the Registrant and David Linton (inctafed by
reference to Exhibit 10 to Form 8-K filed Octobé&;, 2007).*
Restricted Stock Unit Agreement, dated Octobel0962 by
and between the Registrant and David Adams (incatpd by

8-K

8-K

8-K

8-K

8-K

14A

8-K

8-K

8-K

October 3, 2003

December 5, 2005

December 5, 2005

December 13, 2011

December 13, 2011

March 24, 2011

October 11, 2006

October 25, 2007

October 16, 2006



10.33

reference to Exhibit 10 to Form 8-K filed Octobé&; 2006).*

Restricted Stock Unit Agreement, dated Octobe2P8y7, by
and between the Registrant and David Adams (incatpd by
reference to Exhibit 10 to Form 8-K filed Octobér, 2007).*
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Exhibit

Exhibit

Incorporated by Reference Filed

No. Description Form Filing Date Herewith
10.34 Second Amended and Restated Credit Agreement datefl 10-K March 19, 2010
August 10, 2008 among the Registrant, and Certain
Subsidiaries as Borrowers; the Lenders partiegtbpBank of
America, N.A., as Administrative Agent; Swinglinethder,
and L/C Issuer; J.P. Morgan Chase Bank, N.A., agl8gation
Agent; and Sun Trust Bank and Citibank N.A., as Co-
Documentation Agents (incorporated by referendextoibit
10 to Form 10-K/A for the year ended December 3082
21 Subsidiaries of the Registrant (filed herewith). X
23 Consent of Independent Registered Public Accouriinm X
(filed herewith).
31.1 Certification of Martin R. Benante, Chairman and@E X
Pursuant to Rule 13a-14(a) (filed herewith).
31.2 Certification of Glenn E. Tynan, Chief Financialfioér, X
Pursuant to Rule 13a-14(a) (filed herewith).
32 Certification of Martin R. Benante, Chairman and@&nd X
Glenn E. Tynan, Chief Financial Officer, Pursuani8 U.S.C
Section 1350 (filed herewith).
* Indicates contract or compensatory plan or arramgem
101.INS  XBRL instance document**
101.SCH XBRL Taxonomy Extension Schema Document**
101.CAL XBRL Taxonomy Extension Calculation Linkbase
Document**
101.DEF XBRL Taxonomy Extension Definition Linkbase Docuntién
101.LAB XBRL Taxonomy Extension Label Linkbase Document**
101.PRE XBRL Taxonomy Extension Presentation Linkbase

Document**

** |n accordance with Rule 406T of Regulation S-T,XiBRL related information in Exhibit 101 to this Anal Report on Form
10-K shall not be deemed “filed” for purposes ot 18 of the Securities Exchange Act of 1934amended (theExchange
Act”), or otherwise subject to liability of that sectiamdashall not be incorporated by reference intofdimg or other documer
filed under the Securities Act of 1933, as amendethe Exchange Act, except as shall be exprestljorth by specific
reference in such filing or docume
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

Schedule II-Valuation and Qualifying Accounts

for the years ended December 31, 2011, 2010, and20

(In thousands)

Additions
Balance at Charged to Charged to Balance at
Beginning Costs and Other Accounts Deductions End of

Description of Period Expenses (Describe) (Describe) Period
Deducted from assets to which they apply:
December 31, 2011
Reserves for inventory obsolescence $ 41,59¢ $12,03¢ 1,946 ® $ 7,035® $ 48,54
Reserves for doubtful accounts 3,972 4,25¢ 836 ® 2,18€© 6,88C
Tax valuation allowance 4,974 432 112 @ — 5,51¢

Total $ 50,54: $16,72¢ 2,89¢ $ 9,221 $ 60,94¢
December 31, 2010
Reserves for inventory obsolescence $ 39,73¢ $14,47: 782 ® $13,391® $ 41,59¢
Reserves for doubtful accounts 3,997 2,75¢ 50 ® 2,82€© 3,972
Tax valuation allowance 5,924 (858) (92) ® — 4,974

Total $ 49,66( $ 16,367 740 $16,22¢ $ 50,542
December 31, 2009
Reserves for inventory obsolescence $ 34,28: $ 12,931 1,751 ® $ 9,22¢® $ 39,73¢
Reserves for doubtful accounts 4,824 3,635 66 ® 4 52€© 3,997
Tax valuation allowance 5,37¢ 55 494 ® — 5,924

Total $ 44,48. $ 16,61¢ 2,311 $ 13,75z $ 49,66(
Notes:

(A) Primarily amounts acquired from business combimatiand currency translation adjustme

(B) Write-off and sale of obsolete invento

(C) Write-off of bad debt and collections on previously rgsdraccounts
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regidthas duly caused this
report to be signed on its behalf by the undersigtteereunto duly authorized.

URTISS-W RIGHT C ORPORATION
(Registrant)

Date: February 24, 2012 By: /s/ M ARTIN R. B ENANTE
Martin R. Benante
Chairman and CEO

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélptine following persons
on behalf of the Registrant and in the capacitieban the dates indicated.

Date: February 24, 2012 By: /sl GLENN E. T YNAN
Glenn E. Tynan
Chief Financial Officer

Date: February 24, 2012 By: /s! GLENN C OLEMAN
Glenn Coleman
Controller

Date: February 24, 2012 By: /s/ M ARTIN R. B ENANTE
Martin R. Benante
Director

Date: February 24, 2012 By: /s/ DEAN M. F LATT
Dean M. Flatt
Director

Date: February 24, 2012 By: /sl S. MARCEF ULLER
S. Marce Fuller
Director

Date: February 24, 2012 By: [s/ ALLEN A. K OZINSKI
Allen A. Kozinski
Director

Date: February 24, 2012 By: /s/ WiLLiam B. M ITCHELL
William B. Mitchell
Director

Date: February 24, 2012 By: /s/ JoHNR. M YERS
John R. Myers
Director

Date: February 24, 2012 By: /s/ JOHNB. N ATHMAN
John B. Nathman
Director

Date: February 24, 2012 By: /s/ RoBeRTJ. RIVET
Robert J. Rivet
Director

Date: February 24, 2012 By: /sl WiLLiam W. SIHLER
William W. Sihler
Director

Date: February 24, 2012 By: [s/ ALBERTE. SMITH
Albert E. Smith
Director
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Exhibit 10.5

CURTISS-WRIGHT CORPORATION
RETIREMENT BENEFITS RESTORATION PLAN
As Amended and Restated effective January 1, 2009

FIRST INSTRUMENT OF AMENDMENT

Recitals:

Curtiss-Wright Corporation (the “Company”) has heretofore adopted the Curtiss-Wright Corporation Retirement Benefits
Restoration Plan (the “Plan”) and has caused the Plan to be amended and restated in its entirety, effective as of January 1,
20009.

Subsequent to the most recent amendment and restatement of the Plan, the Company has decided to amend the Plan to
provide for adding interest to a distribution that is delayed because the participant is a specified employee within the meaning
of Section 409A(a)(2)(B)(i) of the Internal Revenue Code.

Article 1X(a) of the Plan permits the Board of Directors of the Company to amend the Plan, by written instrument, at any time
and from time to time.

The Board of Directors has delegated to the Curtiss-Wright Corporation Administrative Committee the authority to adopt
amendments that do not materially increase the costs of the Plan.

Amendment to the Plan:

For the reasons set forth in the Recitals to this Instrument of Amendment, the Plan is hereby amended, effective as of January 1,
2011, in the following respects.

1.

Article VII(h) is amended by adding a new paragraph to read as follows:

In any case where this Paragraph (h) requires a delay in making a payment to a Participant, the amount of such payment
shall be increased with interest for the period extending from the date when the payment would otherwise have been made
in accordance with the Participant’s election until the last day of the sixth month following the Participant’s Separation from
Service. Interest shall be credited at the interest crediting rate or rates used to increase participants’ cash balance accounts
under the C-W Retirement Plan during the period when the payment is delayed in accordance with this Paragraph (h).

Section 10(f) of Appendix A is amended by adding a new paragraph to read as follows:

In any case where this Paragraph (f) requires a delay in making a payment to a Participant, the amount of such payment
shall be increased with interest for the period extending from the date when the payment would otherwise have been made
in accordance with the Participant’s election until the last day of the sixth month following the Participant’s Separation from
Service. Interest shall be credited at the interest crediting rate or rates used to increase participants’ cash balance accounts
under the C-W Retirement Plan during the period when the payment is delayed in accordance with this Paragraph (f).

1



3.  Section 4(f) of Appendix B is amended by adding a new paragraph to read as follows:

In any case where this Paragraph (f) requires a delay in making a payment to a Participant, the amount of such payment
shall be increased with interest for the period extending from the date when the payment would otherwise have been made
in accordance with the Participant’s election until the last day of the sixth month following the Participant’s Separation from
Service. Interest shall be credited at the interest crediting rate or rates used to increase participants’ cash balance accounts
under the C-W Retirement Plan during the period when the payment is delayed in accordance with this Paragraph (f).

Except to the extent amended by this Instrument of Amendment, the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, this amendment has been executed on this day of , 2011.

Curtiss-Wright Corporation
Administrative Committee

By:

Date:




Exhibit 10.7

CURTISS-WRIGHT CORPORATION
RETIREMENT PLAN
As Amended and Restated effective January 1, 2010

SECOND INSTRUMENT OF AMENDMENT

Recitals:

1. Curtiss-Wright Corporation (the “Company”) has heretofore adopted the Curtiss-Wright Corporation Retirement Plan (the
“Plan”) and has caused the Plan to be amended and restated in its entirety, effective as of January 1, 2010.

The Plan consists of two separate components: the EMD Component, which applies to eligible employees of Curtiss-Wright

Electro-Mechanical Corporation as provided in the EMD appendix to the Plan, and the CWC Component, which applies to
other employees eligible to participate in the Plan.

Subsequent to the most recent amendment of the Plan, the Company has decided to amend the CWC Component of the

Plan for the following reasons:

To provide that employees are not eligible to participate in the Plan if they are participating in a retirement plan
maintained mainly for the benefit of employees working outside the United States;

To clarify the provisions regarding the payment of benefits to participants who remain employed after reaching normal
retirement age;

To clarify the provisions of Article 8 regarding the payment of death benefits to a beneficiary other than an individual;

To reflect the terms of a new collective bargaining agreement covering employees of Metal Improvement Company, Inc.
— Long Island Division that increases their benefit formula with respect to credited service earned on or after January 1,
2012;

To reflect the terms of a new collective bargaining agreement covering employees of Metal Improvement Company —
Lynwood Division that increases their benefit formula with respect to credited service earned on or after January 1,
2013; and

To provide for the participation of former employees of Predator Systems, Inc., Douglas Equipment Ltd., the Surface
Technologies business of BASF Corporation, IMR Test Labs, ACRA Control, Inc., South Bend Controls Holdings, LLC.,
Anatec International, Inc. and Lambert, MacGill, Thomas, Inc. following the acquisition of these businesses.

Articles 12.01 and 12.02 of the CWC Component permit the Company to amend the Plan, by written instrument, at any time

and from time to time.

2.

3.
a.
b.
o
d.
e.
f.

4.

5.

Article 11.02(b) of the CWC Component authorizes the Curtiss-Wright Corporation Administrative Committee to adopt certain

Plan amendments on behalf of the Company.



Amendment:

For the reasons set forth in the Recitals to this Instrument of Amendment, the Plan is hereby amended, effective as of the dates
indicated below, in the following respects.

The CWC Component of the Plan is amended as follows:

1.

Effective January 1, 2011, Article 2.01(a)(ii) of the CWC Component is amended by adding the following sentence to read as
follows:

Notwithstanding the foregoing, an Employee shall not be eligible to participate in this Plan during any period when he
participates in a retirement plan or program sponsored by the Company or an Affiliated Company mainly for the purpose of
providing retirement benefits to individuals employed outside the United States of America.

Effective January 1, 2011, Article 6.13 of the CWC Component is amended in its entirety to read as follows:
6.13 Payment of Benefits Upon Reemployment or Employment After Normal Retirement Age.

Notwithstanding any provisions of the Plan to the contrary, in the event a Participant who is in receipt of annuity payments is
reemployed by the Company or an Affiliated Company, payment of such benefit payments shall continue. Upon the
Participant’s subsequent termination of employment with the Company and all Affiliated Companies, the Participant shall be
entitled to an additional benefit based on the formula then in effect and his Years of Credited Service and Compensation
earned after his date of reemployment, and such additional benefit shall be subject to and payable in accordance with the
provisions of Article 7. In the event a Participant dies while in active service, the additional benefit shall be payable in
accordance with Article 4.06 or Article 8 or 9, as applicable.

If any Participant continues to be employed by the Company or an Affiliated Company after his Normal Retirement Age, the
following provisions shall apply, except with respect to the benefit determined in accordance with Article 4.

(@) No benefits shall be paid for any month in which the Participant is credited with 40 or more Hours of Service.

(b) Department of Labor Regulation section 2530.203-3, including the notice procedures referred to in that section,
shall be followed for any period beginning on or after the Participant’'s Normal Retirement Age in which the
Participant is credited with 40 or more Hours of Service.

(c) Benefits shall be subject to and payable in accordance with the provisions of Article 7.
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Effective January 1, 2011, Article 8.03 of the CWC Component is amended in its entirety to read as follows:
8.03 Payment to Beneficiary.

Subject to Article 8.04, the Beneficiary entitled to a benefit pursuant to Article 8.01(a) may elect to receive the benefit in a
lump sum, payable at the election of the Beneficiary, at any time following the Participant’'s death. In the event the
Beneficiary is the Participant’s estate or any other legal entity other than an individual, the death benefit shall automatically
be paid in one lump sum.

The death benefit payable to a Beneficiary pursuant to Article 8.02 shall be paid in a lump sum as soon as practicable after
the date of the Participant’s death.

Effective January 1, 2012, Article 9.02(a)(ix) of the CWC Component is amended by adding the following subparagraph (F)
to read as follows:

(F) With benefits commencing on or after January 1, 2012, $18.00 multiplied by his Years of Credited Service on or after
January 1, 2012 for any pension payments due for months commencing on or after January 1, 2012.

Effective January 1, 2012, Article 9.02(a)(xi) of the CWC Component is amended by adding the following subparagraph (D)
to read as follows:

(D) With benefits commencing on or after January 1, 2013, $16.00 multiplied by his Years of Credited Service on or after
January 1, 2013 for any pension payments due for months commencing on or after January 1, 2013.

Effective January 7, 2011, Schedule J of the CWC Component is amended by adding the following paragraphs to read as
follows:

39. Predator Systems, Inc.

(@) Notwithstanding any provision in this Plan to the contrary, the following rules shall apply to an Employee hired on
January 7, 2011 whose immediate prior service was with Predator Systems, Inc. and who was employed by such
entity on such date:

(i) Such an Employee shall be eligible to participate in the Plan following the date he or she completes a Year of
Eligibility Service, which Year of Eligibility Service shall include such prior service, and shall remain eligible
so long as he or she continues to satisfy the eligibility requirements in Article 2.01(a), provided, however, that
such an Employee shall not accrue any benefits under the Plan, except for benefits determined in
accordance with Article 4.

(i) For purposes of determining Vesting Years of Service, vesting service shall commence with his or her most
recent date of hire with Predator Systems, Inc. immediately prior to its acquisition by the Company.
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(b)

Notwithstanding any provision in this Plan to the contrary, an Employee at the operations and facilities acquired by
the Company in its acquisition of Predator Systems, Inc., who is not an Employee described in paragraph (a), shall
be eligible to become a Participant in accordance with Article 2.01(a), but shall not accrue any benefits under the
Plan, except for benefits determined in accordance with Article 4.

40. Douglas Equipment Ltd.

(@)

(b)

Notwithstanding any provision in this Plan to the contrary, the following rules shall apply to an Employee hired on
April 6, 2011 whose immediate prior service was with Douglas Equipment Ltd. and who was employed by such
entity on such date:

(i) Such an Employee shall be eligible to participate in the Plan following the date he or she completes a Year of
Eligibility Service, which Year of Eligibility Service shall include such prior service, and shall remain eligible
so long as he or she continues to satisfy the requirements of Article 2.01(a), provided, however, that such an
Employee shall not accrue any benefits under the Plan, except for benefits determined in accordance with
Article 4.

(i) For purposes of determining Vesting Years of Service, vesting service shall commence with his or her most
recent date of hire with Douglas Equipment Ltd. immediately prior to the acquisition of its assets by the
Company.

Notwithstanding any provision in this Plan to the contrary, an Employee at the operations and facilities acquired by
the Company in its acquisition of the assets of Douglas Equipment Ltd., who is not an Employee described in
paragraph (a), shall be eligible to become a Participant in accordance with Article 2.01(a), but shall not accrue any
benefits under the Plan, except for benefits determined in accordance with Article 4.

41. BASF Surface Technologies

(@)

Notwithstanding any provision in this Plan to the contrary, the following rules shall apply to an Employee hired on
April 8, 2011 whose immediate prior service was with the Surface Technologies business of BASF Corporation
and who was employed by such entity on such date:

(i) Such an Employee shall be eligible to participate in the Plan following the date he or she completes a Year of
Eligibility Service, which Year of Eligibility Service shall include such prior service, and shall remain eligible
so long as he or she continues to satisfy the requirements of Article 2.01(a), provided, however, that such an
Employee shall not accrue any benefits under the Plan, except for benefits determined in accordance with
Article 4.



(i)  For purposes of determining Vesting Years of Service, vesting service shall commence with his or her most
recent date of hire with BASF Corporation immediately prior to the acquisition of the assets of its Surface
Technologies business by the Company.

(b) Notwithstanding any provision in this Plan to the contrary, an Employee at the operations and facilities acquired by
the Company in its acquisition of the assets of the Surface Technologies business of BASF Corporation, who is
not an Employee described in paragraph (a), shall be eligible to become a Participant in accordance with Article
2.01(a), but shall not accrue any benefits under the Plan, except for benefits determined in accordance with Article
4.

42. IMR Test Labs

(@) Notwithstanding any provision in this Plan to the contrary, the following rules shall apply to an Employee hired on
July 25, 2011 whose immediate prior service was with IMR Test Labs and who was employed by such entity on
such date:

(i) Such an Employee shall be eligible to participate in the Plan following the date he or she completes a Year of
Eligibility Service, which Year of Eligibility Service shall include such prior service, and shall remain eligible
so long as he or she continues to satisfy the requirements of Article 2.01(a), provided, however, that such an
Employee shall not accrue any benefits under the Plan, except for benefits determined in accordance with
Article 4.

(i) For purposes of determining Vesting Years of Service, vesting service shall commence with his or her most
recent date of hire with IMR Test Labs immediately prior to the acquisition of its assets by the Company.

(b) Notwithstanding any provision in this Plan to the contrary, an Employee at the operations and facilities acquired by
the Company in its acquisition of the assets of IMR Test Labs, who is not an Employee described in paragraph (a),
shall be eligible to become a Participant in accordance with Article 2.01(a), but shall not accrue any benefits under
the Plan, except for benefits determined in accordance with Article 4.

43. ACRA Control, Inc.

(@) Notwithstanding any provision in this Plan to the contrary, the following rules shall apply to an Employee hired on
July 28, 2011 whose immediate prior service was with ACRA Control, Inc. and who was employed by such entity
on such date:

(i) Such an Employee shall be eligible to participate in the Plan as of the later of January 1, 2012, or the date he
or she completes a Year of Eligibility Service, which Year of Eligibility Service shall
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include such prior service, and shall remain eligible so long as he or she continues to satisfy the
requirements of Article 2.01(a), provided, however, that such an Employee shall not accrue any benefits
under the Plan, except for benefits determined in accordance with Article 4.

(i) For purposes of determining Vesting Years of Service, vesting service shall commence with his or her most
recent date of hire with ACRA Control, Inc. immediately prior to its acquisition by the Company.

(b) Notwithstanding any provision in this Plan to the contrary, an Employee at the operations and facilities acquired by
the Company in its acquisition of ACRA Control, Inc., who is not an Employee described in paragraph (a), shall be
eligible to become a Participant in accordance with Article 2.01(a), but shall not accrue any benefits under the
Plan, except for benefits determined in accordance with Article 4.

44. South Bend Controls Holdings, LLC

(@) Notwithstanding any provision in this Plan to the contrary, the following rules shall apply to an Employee hired on
October 11, 2011 whose immediate prior service was with South Bend Controls Holdings, LLC and who was
employed by such entity on such date:

(i) Such an Employee shall be eligible to participate in the Plan following the date he or she completes a Year of
Eligibility Service, which Year of Eligibility Service shall include such prior service, and shall remain eligible
so long as he or she continues to satisfy the requirements of Article 2.01(a), provided, however, that such an
Employee shall not accrue any benefits under the Plan, except for benefits determined in accordance with
Article 4.

(i) For purposes of determining Vesting Years of Service, vesting service shall commence with his or her most
recent date of hire with South Bend Controls Holdings, LLC immediately prior to the acquisition of its assets
by the Company.

(b) Notwithstanding any provision in this Plan to the contrary, an Employee at the operations and facilities acquired by
the Company in its acquisition of the assets of South Bend Controls Holdings, LLC, who is not an Employee
described in paragraph (a), shall be eligible to become a Participant in accordance with Article 2.01(a), but shall
not accrue any benefits under the Plan, except for benefits determined in accordance with Article 4.

45. Anatec International, Inc.

(@) Notwithstanding any provision in this Plan to the contrary, the following rules shall apply to an Employee hired on
December 5, 2011 whose



(b)

immediate prior service was with Anatec International, Inc. and who was employed by such entity on such date:

(i)

(i)

Such an Employee shall be eligible to participate in the Plan following the date he or she completes a Year of
Eligibility Service, which Year of Eligibility Service shall include such prior service, and shall remain eligible
so long as he or she continues to satisfy the requirements of Article 2.01(a), provided, however, that such an
Employee shall not accrue any benefits under the Plan, except for benefits determined in accordance with
Article 4.

For purposes of determining Vesting Years of Service, vesting service shall commence with his or her most
recent date of hire with Anatec International, Inc. immediately prior to the acquisition of its assets by the
Company.

Notwithstanding any provision in this Plan to the contrary, an Employee at the operations and facilities acquired by
the Company in its acquisition of the assets of Anatec International, Inc., who is not an Employee described in
paragraph (a), shall be eligible to become a Participant in accordance with Article 2.01(a), but shall not accrue any
benefits under the Plan, except for benefits determined in accordance with Article 4.

46. Lambert, MacGill, Thomas, Inc.

(@)

(b)

Notwithstanding any provision in this Plan to the contrary, the following rules shall apply to an Employee hired on
December 5, 2011 whose immediate prior service was with Lambert, MacGill, Thomas, Inc. and who was
employed by such entity on such date:

(i)

(if)

Such an Employee shall be eligible to participate in the Plan following the date he or she completes a Year of
Eligibility Service, which Year of Eligibility Service shall include such prior service, and shall remain eligible
so long as he or she continues to satisfy the requirements of Article 2.01(a), provided, however, that such an
Employee shall not accrue any benefits under the Plan, except for benefits determined in accordance with
Article 4.

For purposes of determining Vesting Years of Service, vesting service shall commence with his or her most
recent date of hire with Lambert, MacGill, Thomas, Inc. immediately prior to the acquisition of its assets by
the Company.

Notwithstanding any provision in this Plan to the contrary, an Employee at the operations and facilities acquired by
the Company in its acquisition of the assets of Lambert, MacGill, Thomas, Inc., who is not an Employee described
in paragraph (a), shall be eligible to become a Participant in accordance with Article 2.01(a), but shall not accrue
any benefits under the Plan, except for benefits determined in accordance with Article 4.
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Except to the extent amended by this Instrument of Amendment, the Plan shall remain in full force and effect.
IN WITNESS WHEREOF, this amendment has been executed on this day of December, 2011.

Curtiss-Wright Corporation
Administrative Committee

By:

Date:




Exhibit 10.10

CURTISS-WRIGHT CORPORATION
SAVINGS AND INVESTMENT PLAN
As Amended and Restated effective January 1, 2010

SECOND INSTRUMENT OF AMENDMENT

Recitals:
1. Curtiss-Wright Corporation (the “Company”) has heretofore adopted the Curtiss-Wright Corporation Savings and Investment
Plan (the “Plan”) and has caused the Plan to be amended and restated in its entirety, effective as of January 1, 2010.

2. Subsequent to the most recent amendment and restatement of the Plan, the Company has decided to amend the Plan for
the following reasons:

a. To provide for the automatic enrollment of certain employees of Curtiss-Wright Controls, Inc. and Metal Improvement
Company;

b. To allow participants to elect a rollover of eligible distributions from their Plan accounts into their Roth Deferred Cash
Contribution Account;

c. To allow participants to elect a rollover of an outstanding loan if their employment is terminated as a result of the sale of
a business unit and they continue employment with the buyer;

d. To provide for special employer contributions for the 2011 and 2012 plan years for eligible former employees of the
Surface Technologies business of BASF Corporation who became Employees as of April 8, 2011;

e. To provide for the participation of employees of ACRA Control, Inc. in the Plan; and
f.  To merge the Predator Systems, Inc. 401(k) Profit Sharing Plan (the “Predator Systems Plan”) into the Plan.

3. Section 12.01(a) of the Plan permits the Company to amend the Plan, by written instrument, at any time and from time to
time.

4.  Section 12.01(b) authorizes the Administrative Committee to adopt Plan amendments on behalf of the Company if they are
required for administrative purposes and do not have a material impact on costs or benefit levels or if they reflect
acquisitions.



Amendments to the Plan:

1. Article 2, Section 2.06(c)(i) is amended, effective March 2, 2011, to read as follows:

Notwithstanding any provision of the Plan to the contrary, any eligible Employee of Curtiss-Wright Controls, Inc. whose date
of hire, rehire, or acquisition was on or before December 31, 2008 and who has not affirmatively elected to become a
Member (or affirmatively declined to become a Member) pursuant to Section 2.02 shall become a Covered Member as of
March 2, 2011.

2. Article 2, Section 2.06(c)(ii) is amended, effective November 30, 2011, by deleting the last sentence and replacing it with the
following sentence:

Any eligible Employee of Metal Improvement Company whose date of hire, rehire, or acquisition was on or before December
31, 2009 and who has not affirmatively elected to become a Member (or affirmatively declined to become a Member)
pursuant to Section 2.02 shall become a Covered Member as of November 30, 2011.

3. Article 3, Section 3.08 is amended, effective December 1, 2010, by adding a paragraph at the end of this Section to read as
follows:

Effective December 1, 2010, a Member who is then an Employee may elect to roll over a distribution from one or more of his
Accounts to his Roth Deferred Cash Contribution Account (an “in-plan Roth rollover”) that (1) is otherwise eligible for
distribution from the Plan; (2) qualifies as an eligible rollover distribution pursuant to Section 402(c)(4) of the Code; and (3) is
not a distribution from the Member’s Roth Deferred Cash Contribution Account. Any such in-plan Roth rollover shall be made
in accordance with, and treated as a taxable distribution to the extent required by, Section 402A(c)(4) of the Code and any
regulations and other guidance issued under that provision.

4.  Article 8, Section 8.05(a) is amended, effective January 1, 2011, by adding a new paragraph (ix) to read as follows:

(ix) Except as otherwise required by law or as provided in this paragraph (ix), if a Member has an outstanding loan balance
at the time his employment terminates, the remaining balance shall become immediately due and payable as of the
date specified in the loan procedures applicable to the Plan, which shall be described in the applicable Plan
administration manual or set forth in a separate document adopted by the Plan Administrator. If the Member does not
repay the full loan balance at this time in a manner acceptable to the Trustee, the Member’'s Accounts shall be offset by
the unpaid loan balance in accordance with subsection (b). The loan shall be considered fully repaid as of the date of
this reduction.

Notwithstanding the foregoing, if a Member with an outstanding loan balance terminates employment with the Employer
and all Affiliated Employers as a result of the Employer’s sale to an unrelated entity of assets used in a trade or
business or its interest in a subsidiary and the Member continues employment with the buyer following such sale, the
Member may elect, within 60 days of such termination, to roll over the outstanding loan note to an eligible retirement
plan (as defined in



Section 9.08(b)) maintained by the buyer that accepts such rollovers. This paragraph shall apply to sales occurring on
or after July 29, 2011.

5. Appendix A is amended, effective April 8, 2011, by adding the following paragraph 22 to read as follows:
22. BASF Surface Technologies

For the Plan Years beginning on January 1, 2011 and January 1, 2012, the Employer shall make special contributions
on behalf of each former employee of the Surface Technologies business of BASF Corporation who became an
Employee as of April 8, 2011 (a “BASF Employee”), subject to the following terms:

(@)

(b)

For the 2011 Plan Year, the Employer shall make matching contributions on behalf of each BASF Employee for
each payroll period ending after April 8, 2011 equal to 100% of the first 5% of Compensation elected as Deferred
Cash Contributions, Roth Deferred Cash Contributions, and/or After-Tax Contributions for the payroll period. The
total amount of matching contributions made for any BASF Employee for any payroll period during the 2011 Plan
Year shall not exceed 5% of Compensation.

For the 2012 Plan Year, the Employer shall make matching contributions on behalf of each BASF Employee for
each payroll period ending during 2012 equal to 100% of the first 3% of Compensation elected as Deferred Cash
Contributions, Roth Deferred Cash Contributions, and/or After-Tax Contributions for the payroll period. The total
amount of matching contributions made for any BASF Employee for any payroll period during the 2012 Plan Year
shall not exceed 3% of Compensation.

If for any payroll period a BASF Employee elects more than one type of contribution that is eligible to be matched,
the matching contributions shall be made first with respect to his Deferred Cash Contributions. To the extent that
the Deferred Cash Contributions are less than the applicable percentage of Compensation subject to matching
contributions, any additional matching contributions shall be made with respect to the BASF Employee’s Roth
Deferred Cash Contributions and then with respect to his After-Tax Contributions.

From and after January 1, 2013, no matching contributions shall be made to the Plan for BASF Employees.

For the 2011 Plan Year, the Employer shall make a nonelective contribution for each of the following BASF
Employees:



(©)

(d)
(e)

Harolton Alexander
Thomas Bacon
Bonny Barthelemy
Paul Boiselle

John H. Bottomley
William H. Budlong
Hoang Van Bui
Lawrence D. Casey
Paul J. Cunningham
Joanne Deschaine
Michael J. Deyo
Thomas Dombroski
Elizabeth A. Falardeau
Robert C. Ferro
Marc J. Froning
Wilner Glaudin
Ronald J. Golden
David A. Goodhue
Barbara Goodhue

Jonathan James Harrington

Timothy P. Hudson
Danny L. Johnston
Daniel J. Kane

Jesse Martin Kasall
Son V. Lam

Lorrie Langan
Richard Anton LaPointe
Cynthia Elizabeth Litton
Luke Minnifield
Vernon Pecker
Michael Quigley
David Reynolds
Peter F. Ruggiero
Jeffrey B. Schools
Scott M. Sheehan
April M. Sinnock
Janet B. Smith
Richard M. Starbird
Monica T. Suon
Christopher Tanner
Huwerl Thorton
Keith A. Warnock
Sharon Warnock
Gloria Watkins
Anthony Wolf

Vue Pao Xiong

The amount of the special nonelective contribution shall be equal to 5% of the eligible BASF Employee’s Compensation for
each payroll period ending after April 8, 2011 and on or before December 31, 2011.

From and after January 1, 2012, no nonelective contributions shall be made to the Plan for any BASF Employees.

The Administrative Committee shall establish such separate accounts within the Employer Account as may be necessary to
account for the special contributions made pursuant to this paragraph 22.

BASF Employees shall at all times be 100% vested in the special contribution subaccounts within his Employer Account.

Matching contributions made pursuant to this paragraph 22 shall be included in performing the contribution percentage test
under Section 3.12 in accordance with applicable law. In addition, any matching contributions made with respect to Deferred
Cash Contributions or Roth Deferred Cash Contributions refunded pursuant to Section 3.11 or After-Tax Contributions
refunded pursuant to Section 3.12 shall be treated as a forfeiture. Any refund of excess aggregate contributions under
Section 3.12 shall be coordinated with any refund required under Section 3.11 and shall not discriminate in favor of any
Highly Compensated Employees receiving such distributions.
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(H The Administrative Committee shall adopt such rules of administration uniformly applicable to all employees
similarly situated as it deems necessary to administer the provisions of this paragraph 22 in accordance with
applicable law.

6. Appendix A is amended, effective January 1, 2012, by adding the following paragraph 23 to read as follows:
23. ACRA Control, Inc.

Each employee of ACRA Control, Inc. who became an Employee as of July 28, 2011, shall be eligible to become a
Member on January 1, 2012, and shall be subject to the provisions of Section 2.06(a) as of such date. Any such
Employee shall remain eligible for the Plan so long as he continues to satisfy the eligibility requirements.

7. The Predator Systems Plan shall be and hereby is merged into the Plan, effective July 1, 2011, with the surviving plan being
this Plan. Accounts transferred to the Plan from the Predator Systems Plan shall initially be invested in the Investment Fund
designated by the Administrative Committee, which shall be the Fidelity Freedom Fund selected on the basis of the
Member’s age. Any Member may thereafter change the investment of his Account, including the transferred amounts, in
accordance with the Plan’s provisions relating to the investment of Members’ Accounts.

Except to the extent amended by this Instrument of Amendment, the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, this amendment has been executed on this day of , 2011.

Curtiss-Wright Corporation
Administrative Committee

By:

Date:




Exhibit 10.11

CURTISS-WRIGHT CORPORATION
SAVINGS AND INVESTMENT PLAN
As Amended and Restated effective January 1, 2010

THIRD INSTRUMENT OF AMENDMENT

Recitals:

1. Curtiss-Wright Corporation (the “Company”) has heretofore adopted the Curtiss-Wright Corporation Savings and Investment
Plan (the “Plan”) and has caused the Plan to be amended and restated in its entirety, effective as of January 1, 2010.

2. Subsequent to the most recent amendment and restatement of the Plan, the Company has decided to amend the Plan to
provide for the participation of certain former employees of South Bend Controls Holdings, LLC following the Company’s
acquisition of the assets of that company.

3. Section 12.01(a) of the Plan permits the Company to amend the Plan, by written instrument, at any time and from time to
time.

4. Section 12.01(b) authorizes the Administrative Committee to adopt Plan amendments on behalf of the Company if they
reflect acquisitions.

Amendments to the Plan:
Appendix A is amended, effective October 11, 2011, by adding a new paragraph 24 to read as follows:

24. South Bend Controls Holdings, LLC

Notwithstanding any provision in this Plan to the contrary, each former employee of South Bend Controls Holdings, LLC who
became an Employee as of October 11, 2011, and who is a member of the collective bargaining unit represented by IBEW
Local Union 1392 shall be eligible to become a Member on October 11, 2011, and shall remain eligible so long as he
continues to satisfy the eligibility requirements.

Except to the extent amended by this Instrument of Amendment, the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, this amendment has been executed on this day of , 2011.

Curtiss-Wright Corporation
Administrative Committee

By:

Date:




Exhibit 10.14

CURTISS-WRIGHT ELECTRO-MECHANICAL
CORPORATION SAVINGS PLAN
As Amended and Restated effective January 1, 2010

FIRST INSTRUMENT OF AMENDMENT

Recitals:

1. Curtiss-Wright Corporation (the “Company”) has heretofore adopted the Curtiss-Wright Electro-Mechanical Corporation
Savings Plan (the “Plan”) and has caused the Plan to be amended and restated in its entirety, effective as of January 1,
2010.

2. Subsequent to the most recent amendment and restatement of the Plan, the Company has decided to amend the Plan for
the following reasons:

a. To allow participants to elect a rollover of eligible distributions from their Plan accounts into their Roth Contribution
Account; and

b. To allow participants to elect a rollover of an outstanding loan if their employment is terminated as a result of the sale of
a business unit and they continue employment with the buyer.

3. Article XII.1 of the Plan permits the Company to amend the Plan, by written instrument, at any time and from time to time.

4.  Article XIV.2 authorizes the Administrative Committee to adopt Plan amendments on behalf of the Company if they are
necessary for Plan administration and do not materially increase costs or if they implement special rules for sales.

Amendment to the Plan:

1. Article IV.4 is amended, effective December 1, 2010, by adding a paragraph to read as follows:

Effective December 1, 2010, a Participant who is then an Employee may elect to roll over a distribution from one or more of
his Accounts to his Roth Contribution Account (an “in-plan Roth rollover”) that (1) is otherwise eligible for distribution from the
Plan; (2) qualifies as an eligible rollover distribution pursuant to Section 402(c)(4) of the Code; and (3) is not a distribution
from the Participant’s Roth Contribution Account. Any such in-plan Roth rollover shall be made in accordance with, and
treated as a taxable distribution to the extent required by, Section 402A(c)(4) of the Code and any regulations and other
guidance issued under that provision.



2. Article 1X.1.9.(2) is amended in its entirety, effective January 1, 2011, to read as follows:

(2) A Participant who (i) becomes a Retired Participant or a Totally Disabled Participant, or (ii) transfers employment from
an Employer to an Affiliated Employer or an Excluded Unit may elect to continue to make repayments by check or
money order following his date of retirement or disability or while employed by such entity (as applicable).

Except as otherwise required by law or as provided in the following paragraph, if a Terminated Participant has an
outstanding loan balance at the time his employment terminates, the remaining balance shall become immediately due
and payable as of the date specified in the loan procedures applicable to the Plan, which shall be described in the
applicable Plan administration manual or set forth in a separate document adopted by the Plan Administrator. If the
Terminated Participant (or his Surviving Spouse, in the case of a termination that results from the Participant’s death)
does not repay the full loan balance at this time in a manner acceptable to the Trustee, the Terminated Participant’s
Accounts shall be offset by the unpaid loan balance. The loan shall be considered fully repaid as of the date of this
reduction.

Notwithstanding the foregoing, if a Participant with an outstanding loan balance terminates employment with the
Employer and all Affiliated Entities as a result of the Employer’s sale to an unrelated entity of assets used in a trade or
business or its interest in a subsidiary and the Participant continues employment with the buyer following such sale, the
Participant may elect, within 60 days of such termination, to roll over the outstanding loan note to an eligible retirement
plan (as defined in Article VII.12) maintained by the buyer that accepts such rollovers. This paragraph shall apply to
sales occurring on or after July 29, 2011.

Except to the extent amended by this Instrument of Amendment, the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, this amendment has been executed on this day of , 2011.

Curtiss-Wright Corporation
Administrative Committee

By:

Date:




Exhibit 10.17

CURTISS-WRIGHT CORPORATION
EXECUTIVE DEFERRED COMPENSATION PLAN
As Amended Through August 29, 2008

FIRST INSTRUMENT OF AMENDMENT

Recitals:

Curtiss-Wright Corporation (the “Company”) has heretofore adopted the Curtiss-Wright Corporation Executive Deferred
Compensation Plan (the “Plan”) and has caused the Plan to be amended and restated with respect to compensation earned
after December 31, 2004, including amendments adopted through August 29, 2008.

Subsequent to the most recent amendment, the Company has decided to amend the Plan to provide for adding interest to a
distribution that is delayed because the participant is a specified employee within the meaning of Section 409A(a)(2)(B)(i) of
the Internal Revenue Code.

Section 7.01 of the Plan permits the Company to amend the Plan, by written instrument, at any time and from time to time.

Section 7.02 authorizes the Administrative Committee to adopt Plan amendments on behalf of the Company if they are
administrative in nature or have no material financial impact on the Company.

Amendment to the Plan:

1.

Section 1.21 is amended, effective January 1, 2011, by adding a new sentence to read as follows:

Notwithstanding the foregoing, in any case where Section 4.06 requires a delay in making a single sum payment to a
Participant who has retired or terminated from employment, the Valuation Date for determining the amount of such payment
shall be the last day of the sixth month following the month in which the retirement or termination occurs.

Section 4.06 is amended, effective January 1, 2011, by adding a paragraph to read as follows:

In any case where this Section 4.06 requires a delay in making a single sum payment to a Participant, the amount of such
payment shall be determined as of the applicable Valuation Date under Section 1.21. In any case where this Section 4.06
requires a delay in making an installment payment to a Participant, the amount of such installment payment shall be
calculated as provided in Section 4.02(c) or 4.03(d) (as applicable) and then increased with interest at the rate specified
under Section 3.03 for the period extending from the last day of the calendar year preceding the year of payment until the
last day of the sixth month following the month in which the Participant’s retirement or termination occurs.
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Except to the extent amended by this Instrument of Amendment, the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, this amendment has been executed on this day of ,2011.

Curtiss-Wright Corporation
Administrative Committee

By:

Date:




Exhibit 21

Subsidiaries of the Registrant

The information below is provided, as of DecembkrZ011 with respect to the subsidiaries of thei®emt, all of which are
wholly owned by the Corporation, directly or inditly. The names of certain inactive subsidiaries atner consolidated
subsidiaries of the Registrant have been omittedume such subsidiaries would not constitute afgignt subsidiary, individually
or in the aggregate.

Organized Under

Name the Laws of
Curtiss Wright Controls (UK) Ltd United Kingdom
Curtiss-Wright Antriebstechnik GmbH Switzerland
Curtiss-Wright Controls Electronic Systems Inc. California
Curtiss-Wright Controls Integrated Sensing, Inc. Delaware
Curtiss-Wright Controls, Inc. Delaware
Curtiss-Wright Electro-Mechanical Corporation Delaware
Curtiss-Wright Flow Control Company Canada Nova Scotia
Curtiss-Wright Flow Control Corporation New York
Dy4 Inc Delaware
Dy4 Systems, Inc. Ontario
Indal Technologies, Inc. Canada
Metal Improvement Company, LLC Delaware
Novatronics, Inc. Ontario
Peerless Instrument Co., Inc. New York

Penny & Giles Controls Limited
Primagraphics (Holdings) Limited

United Kingdom
United Kingdom




Exhibit 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statement Nos. 33-65073, 333-116195, B&$541, 333-126543,
and 333-177739 on Form S-8, of our reports datdxduzey 24, 2012, relating to the consolidated faialhstatements and financial
statement schedule of Curtiss-Wright Corporatioth subsidiaries, and the effectiveness of internatrol over financial reporting,

appearing in this Annual Report on Form 10-K of ti&srWright Corporation and subsidiaries for tharyended December 31,
2011.

/s/ Deloitte & Touche LLP

Parsippany, New Jersey
February 24, 2012




Exhibit 31.1

Certifications
I, Martin R. Benante, certify that:

1. | have reviewed this Annual Report on Forn-K of Curtis-Wright Corporation

2. Based on my knowledge, this report does not commajnuntrue statement of a material fact or omgitste a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not misleading
with respect to the period covered by this reg

3. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly present in all
material respects the financial condition, resaftsperations and cash flows of the registrantfaaral for, the periods present
in this report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainiisgldsure controls and
procedures (as defined in Exchange Act Rules 13a)}Hhd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresused such disclosure controls and proceduras tiesigned under
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isitog prepared

(b) Designed such internal control over financial reijpgr, or caused such internal control over finah@gaorting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimeport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; i

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annyabmg that has material
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; a

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatioiernal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent function:

(a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summaanrd report financial
information; anc

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registran’s internal control over financial reportir

February 24, 2012

/s/ Martin R. Benante
Martin R. Benante
Chairman and Chief Executive Officer




Exhibit 31.2

Certifications

I, Glenn E. Tynan, certify that:

1. | have reviewed this Annual Report on Forn-K of Curtis-Wright Corporation

2. Based on my knowledge, this report does not commajnuntrue statement of a material fact or omgitste a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not misleading
with respect to the period covered by this reg

3. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly present in all
material respects the financial condition, resaftsperations and cash flows of the registrantfaaral for, the periods present
in this report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainiisgldsure controls and
procedures (as defined in Exchange Act Rules 13a)}Hhd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresused such disclosure controls and proceduras tiesigned under
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isitog prepared

(b) Designed such internal control over financial reijpgr, or caused such internal control over finah@gaorting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimeport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; i

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annyabmg that has material
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; a

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatioiernal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent function:

(a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summaanrd report financial
information; anc

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registran’s internal control over financial reportir

February 24, 2012

/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 Annual Report of Curtiss-ghti Corporation (the “Company”) on Form KOfor the period ended Decemt
31, 2011 as filed with the Securities and Exchabgmmission on the date hereof (the “Report”), MaRi Benante, as Chairman
and Chief Executive Officer of the Company, andr@l&. Tynan, as Chief Financial Officer of the Camyp, each hereby certifies,
pursuant to 18 U.S.C. section 1350, that to thé dfdsis knowledge:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly prets, in all material respects, the financial ctadiand results of
operations of the Compan

/s/ Martin R. Benante
Martin R. Benante
Chairman and

Chief Executive Officer
February 24, 2012

/s/ Glenn E. Tynan
Glenn E. Tynan

Chief Financial Officer
February 24, 2012




