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PART 1- FINANCIAL INFORMATION
Item 1. Financial Statements

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

(In thousands , except per share data)

Net sales
Cost of sales

Gross profit

Research and development exper
Selling expense
General and administrative expenses

Operating incom:

Interest expens
Other income (expense), net

Earnings from continuing operations before incomes
Provision for income taxes

Earnings from continuing operations

Discontinued operations, net of ta
Earnings from discontinued operatic
Gain (loss) on divestiture
Earnings (loss) from discontinued operations

Net earning:

Basic earnings per she
Earnings from continuing operatio
Earnings from discontinued operations
Total

Diluted earnings per sha
Earnings from continuing operatio
Earnings from discontinued operations
Total

Dividends per share

Weighted average shares outstand
Basic
Diluted

(UNAUDITED)

Three Months Ende

Nine Months Ende:

September 3( September 3(

2012 2011 2012 2011
$ 479,22: $ 509,12( 1,507,26! $ 1,466,26
337,80t 341,78t 1,042,57. 990,99:
141,41¢ 167,33: 464,69 475,27!
13,26: 17,70¢ 43,96 46,43:
28,00¢ 30,91¢ 93,37¢ 90,07"
76,77¢ 72,60 227,88 208,08:
23,36¢ 46,10° 99,46: 130,68:
(6,64 (5,039 (19,65¢) (15,12)
(119) (35) 11z 42
16,59¢ 41,03¢ 79,92: 115,60:
5,15¢ 9,16t 25,80: 33,26
11,44: 31,87 54,12( 82,34(
- 2,61¢ 3,05¢ 5,88t
(144) - 18,17 -
(144) 2,61¢ 21,23: 5,88t
$ 11,29¢ $ 34,49: 75,35. $ 88,22!
$ 024 $ 0.6¢ 117 $ 1.7¢
- 0.0t 0.4F 0.1:
$ 024 $ 0.74 1.6z $ 1.91
$ 024 % 0.6¢ 112 $ 1.7¢
- 0.0t 0.4F 0.1:
$ 024 $ 0.7 15¢ $ 1.8¢
$ 0.0¢ $ 0.0¢ 0.2¢ $ 0.2¢
46,88¢ 46,46¢ 46,79¢ 46,32¢
47,41* 46,93¢ 47,49: 46,97¢

See notes to condensed consolidated financialms&tts
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Net earning:
Other comprehensive incor

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

(In thousands)

Three Months Ende Nine Months Ende
September 3( September 3(

2012 2011 2012 2011
$ 11,29¢ $ 34,49 $ 75,35. % 88,22¢
Foreign currency translatic 23,61 (44,577 23,71 (19,367
Pension and postretirement adjustments 1,68¢ 1,48¢ 5,14¢ 2,51(
Other comprehensive income (loss), net of tax 25,30: (43,089 28,85 (16,857
Comprehensive income (loss) $ 36,60. $ (8,596 $ 104,20¢ $ 71,36¢

See notes to condensed consolidated financialms&tts

Page 4 of 4.




CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

(In thousands, except par value)

See notes to condensed consolidated financialms&tts
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September 3 December 3!
2012 2011
Assets
Current asset:
Cash and cash equivale $ 239,54t $ 194,38
Receivables, ne 531,54: 543,00
Inventories, ne 355,38 313,04!
Deferred tax assets, r 49,96 54,27¢
Other current assets 49,66( 45,95!
Total current assets 1,226,09 1,150,67
Property, plant, and equipment, | 438,59 442,72
Goodwill 767,82! 759,44
Other intangible assets, r 247,61 261,44
Deferred tax assets, r 12,79¢ 12,137
Other assets 12,77¢ 9,121
Total assets $ 2,705,700 $ 2,63554
Liabilities
Current liabilities:
Current portion of lon-term and sho-term deb $ 127,50. $ 2,502
Accounts payabl 120,20: 150,28:
Dividends payabli 4,23¢ -
Accrued expense 117,52 105,19t
Income taxes payab 10,31% 4,161
Deferred revenu 199,25 206,06:
Other current liabilities 36,06¢ 43,84:
Total current liabilities 615,09¢ 512,04.
Long-term debr 460,61. 583,92¢
Deferred tax liabilities, ne 25,51« 24,98(
Accrued pension and other postretirement benesits 214,85! 232,79:
Long-term portion of environmental resen 19,98¢ 19,067
Other liabilities 54,86 57,64!
Total liabilities 1,390,93! 1,430,45
Contingencies and commitments (Note
Stockholders' Equity
Common stock, $1 par val 49,19( 48,87¢
Additional paid in capita 153,47. 143,19:
Retained earning 1,227,19: 1,164,04
Accumulated other comprehensive loss (36,279 (65,137)
1,393,57! 1,290,98
Less: Treasury stock, at cost (78,809 (85,89()
Total stockholders' equity 1,314,77! 1,205,09
Total liabilities and stockholders' equity $ 2,705700 $ 2,63554




CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

(In thousands)

Cash flows from operating activities:
Net earnings
Adjustments to reconcile net earnings to net cashiged by operating activitie
Depreciation and amortizatic
Gain on divestitur
Net loss (gain) on sale of ass
Deferred income taxe
Sharebased compensatic
Impairment of asse
Change in operating assets and liabilities, ndusinesses acquired and dives
Accounts receivable, n
Inventories, ne
Progress paymen
Accounts payable and accrued expei
Deferred revenu
Income taxes payab
Net pension and postretirement liabilit
Other current and long-term assets and liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Proceeds from sales and disposals of-lived asset:
Proceeds from divestitur
Acquisitions of intangible asse
Additions to property, plant, and equipm:
Acquisitions of businesses, net of cash acqt
Additional consideration of prior period acquisitf
Net cash used for investing activities
Cash flows from financing activities:
Proceeds under revolving credit facil
Payments of revolving credit facili
Principal payments on de
Repurchases of common stc
Proceeds from exercise of stock opti
Dividends paic
Excess tax benefits from share-based compensation
Net cash provided by financing activities
Effect of exchange-rate changes on cash
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosure of r-cash investing activitie:
Capital expenditures incurred but not yet paid

See notes to condensed consolidated financialms&ates
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Nine Months Ende:

September 3(
2012 2011

$ 75,35! $ 88,22¢
69,15« 65,19¢
(29,199 (1,195
665 (397
1,294 (1,090
7,46¢ 7,54¢
4,83¢ -
17,10« (76,910
(36,83)) (33,079
(9,427 (1,075
(28,45 (20,95¢)
(6,807 20,09
2,47¢ 7,78¢
(9,959 (11,329
(3,740 10,00(
53,93¢ 52,82:
977 1,58
52,12 8,10(
(2,439 (22
(56,049 (60,29¢)
(6,237 (132,349
(1,152 -
(12,765 (182,979

- 701,80(
- (587,000)
(76) (29¢)
(4,979 -
14,118 10,66¢
(7,967 (7,439

22 86¢

1,11¢ 118,60:
2,86¢ (1,582
45,15¢ (13,13))
194,38 68,11¢
$ 239,54t $ 54,98
$ 3,67C $ 95t




CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

(In thousands)

Accumulated

December 31, 201

Net earning:

Other comprehensive loss, 1
Dividends paic

Stock options exercised, r
Sharebased compensatic
Repurchase of common sta
Other

December 31, 2011

Net earning:

Other comprehensive income, |

Dividends declare

Stock options exercised, r
Sharebased compensatic
Repurchase of common sta
Other

September 30, 2012

Additional Other
Common Paid in Retained Comprehensiv Treasury
Stock Capital Earnings Loss Stock

$ 48,55¢ $ 130,097 $ 1,052,580 $ (2,819 $ (88,199
- - 126,35- - -

- - - (62,319 -

- - (14,899 - -

321 5,317 - - 8,64¢

- 8,04¢ - - 1,57¢

- - - - (8,17¢)

- (259) - - 25¢

$ 48,87¢ $ 143,19. $ 1,164,04 $ (65,13) $ (85,890)
- - 75,35! - -

- - - 28,857 -

- - (12,20) - -

311 7,247 - - 7,61¢

- 3,447 - - 4,02:

- - - - (4,979

- (414 - - 414

$ 49,19C $ 153,47: $ 1,227,19. $ (36,279 $ (78,809

See notes to condensed consolidated financialm&ates
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

1. BASIS OF PRESENTATION

Curtiss-Wright Corporation and its subsidiarieh€Corporation” or “the Companyf$ a diversified, multinational manufacturing arehsce
company that designs, manufactures, and overhaetssjipn components and systems and provides higidyneered products and service
the aerospace, defense, automotive, shipbuildiragessing, oil, petrochemical, agricultural equipieailroad, power generation, secu
and metalworking industries.

The unaudited condensed consolidated financiatmstamts include the accounts of Curtiss-Wright aadriajorityowned subsidiaries. /
intercompany transactions and accounts have baamated.

On March 30, 2012, the Corporation sold its Heaaling business to Bodycote plc. As a result efdivestiture, the results of operations
the Heat Treating business, which were previousported as part of the Metal Treatment segmente leen reclassified as discontin
operations for all periods presented. Please tefEpotnote 3 of our Condensed Consolidated FimduStatements for further information.

The unaudited condensed consolidated financiatrstants of the Corporation have been prepared ifopaity with accounting principle
generally accepted in the United States of Amenwlaich requires management to make estimates afgimants that affect the repor
amount of assets, liabilities, revenue, and experemad disclosure of contingent assets and liadsliin the accompanying financ
statements. Actual results may differ from thestinmeates. The most significant of these estimaiehides the estimate of costs to comy
long-term contracts under the percentageafipletion accounting method, the estimate of udiefes for property, plant, and equipment, ¢
flow estimates used for testing the recoverabitifyassets, pension plan and postretirement obdigadissumptions, estimates for inven
obsolescence, estimates for the valuation and uBefs of intangible assets, warranty reservegalleeserves, and the estimate of fu
environmental costs. Changes in estimates of ctinales, costs, and profits are recognized udiegcumulative catchp method ¢
accounting. This method recognizes in the curremtop the cumulative effect of the changes on auread prior periods. Accordingly, 1
effect of the changes on future periods of contpgeformance is recognized as if the revised estirhad been the original estimate. Du
the third quarter and the nine months ended Semeill2, the Corporation incurred unanticipateditamthl costs of $12 million and $
million, respectively, on its longerm contract with Westinghouse for disassemblgpéttion, and preparation for shipment costs relaiehe
reactor coolant pumps (“RCPdhat the Corporation is supplying for the AP100@Iear power plants in China. In the opinion of mgemen
all adjustments considered necessary for a fagemtation have been reflected in these financiéstents.

The unaudited condensed consolidated financiadrstants should be read in conjunction with the addiionsolidated financial statements
notes thereto included in the Corporation’s 201hu#al Report on Form 1K: The results of operations for interim periods aot necessari
indicative of trends or of the operating resultsddull year.

RECENTLY ISSUED ACCOUNTING STANDARDS

ADOPTION OF NEW STANDARIL

Fair Value Measurement: Amendments to Achieve Cantrad Value Measurement and Disclosure Requiremantinited States of Amer
generally accepted accounting principl¢U.S. GAAP”) and International Financial Reportingtandards (“IFRS")

In May 2011, new guidance was issued that amerasuirent fair value measurement and disclosurdaguie to increase transparency art
valuation inputs and investment categorizatione Tibw guidance does not extend the use of fairevaticounting, but provides guidance
how it should be applied where its use is alreastyired or permitted by other standards within WGBAP or IFRS. The new guidance
effective for annual and interim reporting perideégyinning on or after December 15, 2011 and istadopted prospectively as early adoy
is not permitted. The adoption of this guidanakmit have an impact on the Corporation’s resultsperations or financial condition.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Other Comprehensive Income: Presentation of Congreilre Income

In June 2011, new guidance was issued that amémdsurrent comprehensive income guidance. The nddagce allows the option

presenting the total of comprehensive income, tmaponents of net income, and the components of atbraprehensive income either i
single or continuous statement of comprehensivenmor in two separate but consecutive statemdrits.amendments in this update do
change the items that must be reported in otheiposinensive income or when an item of other compraikie income must be reclassifiet
net income. The new guidance is to be appliedsptctively and is effective for fiscal years, amigrim periods, beginning after Decem
15, 2011. In December 2011, the Financial Accagn8tandards Board (“FASBi$sued authoritative guidance to defer the effectiate fo
those aspects of the guidance relating to the praen of reclassification adjustments out of analated other comprehensive income.

adoption of this new guidance did not have an irhpadhe Corporatios’ consolidated financial position, results of ofieres or cash flows |
it only requires a change in the format of the entipresentation of other comprehensive income.

Intangible—Goodwill and Other: Testing Goodwill for Impairnte

In September 2011, new guidance was issued thahdsmibe current testing requirements of goodwitl ifapairment purposes. The n
guidance gives companies the option to performalitgtive assessment to first assess whether thedle of a reporting unit is less thar
carrying amount. If an entity determines it is nodre likely than not that the fair value of th@aging unit is less than its carrying amo
then performing the tweatep impairment test is unnecessary. The new goéss to be applied prospectively effective fonaal and interir
goodwill impairment tests beginning after Decemb®y 2011, with early adoption permitted. The agwpbf this standard did not have
impact on the Corporation’s results of operationfirancial condition.

2. CORRECTION OF PRIOR PERIOD ERROR

During the third quarter of 2012, as part of a nkaeorganization, the Corporation identified esreglated to its longerm contract accountil
practices within a certain subsidiary in its MotiGontrol segment. The errors date back to perioids { and including 2007 through 2011 .
primarily relate to the untimely liquidation of ¢ain laborbased inventory costs to Cost of sales resultingniroverstatement of retair
earnings of $23 million at December 31, 2011. Iditoh, other errors primarily related to incorrexpitalization of fixed assets were ¢
identified. The combined errors resulted in a cuatiué overstatement in Retained earnings of $2#amikt December 31, 2011 and prima
impacted Net sales, Cost of sales, and the bakraet accounts identified in the table below.

In accordance with FASB Accounting Standards Codifon ("ASC") No. 250-10-S99 ("ASC 250-B89"), the Corporation evaluated th
errors and, based on an analysis of quantitatideqaralitative factors, determined that they werematerial to any one of the prior repori
periods affected and, therefore, amendment of pusly filed reports with the Securities and Excha@@mmission is not required.

However, if the adjustments to correct the cumuéaéffect of the aforementioned errors had beeorded in the three and nine months er
September 30, 2012, the impact would have beenriamlate those two periods. Therefore, in accordanith Staff Accounting Bulleti
("SAB") 108, the Corporation has restated the ppieniod financial statements included within thigs§ as summarized below.

The Condensed Consolidated Statements of Earnirg¢hé three and nine months ended September 3, ZDondensed Consolida
Statements of Stockholders' Equity as of Decemiier2810 and for the year ended December 31, 201d tkee accompanying Conden
Consolidated Balance Sheets as of December 31, 1284 been restated and retrospectively recladdifiethe discontinued operations of
heat treating business as discussed in Note Jlaw$o
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

For the three months ended September 30, 2011:

Net sales

Cost of sale:

Gross profit

Operating incom:

Earnings from continuing operations before incomes
Provision for income taxe

Earnings from continuing operatio

Earnings from discontinued operatic

Net earning:

Basic earnings per she
Earnings from continuing operatio
Earnings from discontinued operatic
Total

Diluted earnings per sha
Earnings from continuing operatio
Earnings from discontinued operatic
Total

(UNAUDITED)

As previoush

(In thousands
Adjustments

Reclassificatio
of discontinue!

As
reclassified

reported Corrections operations and restate

$ 515,99t $ 2,34¢ $ (9,22%) $ 509,12
345,35! 2,167 (5,739 341,78t
170,63 182 (3,487) 167,33:
50,14¢ 182 (4,227 46,10°
45,07¢ 182 (4,22)) 41,03¢
10,71¢ 49 (1,609 9,16t
34,36( 138 (2,619 31,87«

- - 2,61¢ 2,61¢

34,36( 138 - 34,49

$ 0.7¢ $ - $ (0.05) $ 0.6¢
- - 0.0t 0.0t

$ 0.7/ % - $ - $ 0.7¢
$ 0.7: $ - $ (0.05 $ 0.6¢
- - 0.0t 0.0t

$ 0.7t $ - $ - 8 0.7¢
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

For the nine months ended September 30, 2011:

(In thousands
Adjustments

Reclassificatior As
As previoush of discontinued  reclassified
reported Corrections operations and restate
Net sales $ 149275 $ 89: $ (27,37) $ 1,466,26
Cost of sale: 1,004,18: 4,25 (17,449 990,99:.
Gross profit 488,56: (3,359 (9,929 475,27!
Operating incom: 143,51¢ (3,359 (9,47¢) 130,68:
Earnings from continuing operations before incomes 128,44 (3,359 (9,489 115,60«
Provision for income taxe 37,77¢ (912 (3,599 33,26¢
Earnings from continuing operatio 90,67 (2,445 (5,885 82,34(
Earnings from discontinued operatic - - 5,88t 5,88¢
Net earning: 90,67: (2,447%) - 88,22¢
Basic earnings per she
Earnings from continuing operatio $ 1.9 $ (0.0 $ (0.19) % 1.7¢
Earnings from discontinued operatic - - 0.1: 0.1:
Total $ 1.9¢ $ (0.0 $ - $ 1.91
Diluted earnings per sha
Earnings from continuing operatio $ 1.9 $ (0.05) $ (0.19) $ 1.7¢F
Earnings from discontinued operatic - - 0.1z 0.1z
Total $ 1.9 $ (0.05) $ - $ 1.8¢

In order to correct the cumulative impact of thees on periods prior to 2011, the Corporation rded an adjustment of $19 million to
decrease December 31, 2010 retained earnings fiqdi@ & million to $1,053 million. In order to cortebe impact of the error for the twelve
months ended December 31, 2011 net earnings, iedlidthe Condensed Consolidated Statements okigttuters' Equity, the Corporation
recorded an adjustment of $4 million to decreaseamings from $130 million to $126 million.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(UNAUDITED)

The adjustments to the Corporation’s December 811 Zondensed Consolidated Balance Sheet are pedderihe following table:

Condensed Consolidated Balance Sheet, Decembgf 31

Receivables, ne

Inventories, ne

Other current asse

Total current asse

Property, plant, and equipment, |
Total asset

Deferred revenu

Other current liabilitie:

Total current liabilities

Total liabilities

Retained earning

Total stockholders' equi

Total liabilities and stockholders' equ

(In thousands
As previously
reportec Corrections As restate(

$ 556,02t $ (13,017 $ 543,00

320,63 (7,58¢) 313,04!
41,81 4,14: 45,95t
1,167,13 (16,462 1,150,67
443,55! (827) 442,724
2,652,83 (17,290) 2,635,54
200,26t 5,79: 206,06
42,97¢ 86t 43,84
505,38 6,65¢ 512,04
1,423,79 6,65¢ 1,430,45
1,187,98 (23,949 1,164,04
1,229,03! (23,94%) 1,205,09
2,652,83 (17,290) 2,635,54

The correction of the errors to the Corporatto@ondensed Consolidated Statement of Cash flowthéonine months ended Septembe!
2011 did not impact the net increase or decreasash and cash equivalents for any period. Thestadgnts to the CorporaticnCondense
Consolidated Statement of Cash Flows are presémtéeé following table:

Net earning:

Adjustments to reconcile net earnings to net cashiged by operating activitie
Changes in operating assets and liabilities, nbtuisfnesses acquire

Accounts receivable, n
Inventories, ne
Deferred revenu

Other current and loi-term assets and liabiliti¢

Net cash provided by operating activit
Cash flows from investing activitie

Additions to property, plant, and equipm:
Net cash used for investing activiti
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(In thousands
Nine Months Ende:
September 30, 201
As previously
reportec Corrections As restate(
$ 90,67: $ (2,447 $ 88,22¢

(80,41¢) 3,50¢ (76,910
(31,48) (1,590) (33,07)
21,58 (1,499 20,09
8,91z 1,08¢ 10,00(
53,75¢ (936) 52,82:
(61,23) 93¢ (60,29¢)
(183,919 93¢ (182,979




CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

3. DISCONTINUED OPERATIONS

On March 30, 2012, the Corporation sold the assatissubstantially all the real estate of its Haagling business for $52 million to Bodyc
plc. The Heat Treating businessperating results, which had been reported in tle#aMTreatment segment, are included in discond
operations in the Corporation's Condensed Congelidatatement of Earnings for all periods presented

Components of earnings from discontinued operationthe three and nine months ended Septembear&@, as follows:

(In thousands

Three Months Ende Nine Months Ende
September 3( September 3(

2012 2011 2012 2011
Net sales $ - $ 9,22t $ 10,78 $ 27,37
Earnings from discontinued operations before inctemes - 4,221 4,92¢ 9,48¢
Provision for income taxe - (1,602 (1,870 (3,599
Gain (loss) on divestiture, net of taxes of $16,6# the nine months
ended September 30, 2012 (144) - 18,17 -
Earnings (loss) from discontinued operations $ (144 $ 2,61¢ $ 21.23. $ 5,88t
4, RECEIVABLES

Receivables at September 30, 2012 and Decemb@021,include amounts billed to customers, clainiseoreceivables, and unbilled chai
on longterm contracts consisting of amounts recognizeshies but not billed. Substantially all amountsiabilled receivables are expecte
be billed and collected within one year.

The composition of receivables is as follows:

(In thousands
September 3 December 3!

2012 2011
Billed receivables:
Trade and other receivabl $ 349,50 $ 369,10!
Less: Allowance for doubtful accounts (7,409 (6,880
Net billed receivable 342,09 362,22!
Unbilled receivables:
Recoverable costs and estimated earnings not | 216,16! 214,94(
Less: Progress payments applied (26,727) (34,16()
Net unbilled receivable 189,44 180, 78!
Receivables, net $ 531,54. $ 543,00!
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

5. INVENTORIES

Inventoried costs contain amounts relating to lterga contracts and programs with long productionlesy, a portion of which will not |
realized within one year. Inventories are valuetha lower of cost (principally average cost) carket. The composition of inventories it
follows:

(In thousands
September 3 December 3!

2012 2011

Raw materia $ 192,84: $ 168,61!
Work-in-process 100,95: 89,83:
Finished goods and component pi 86,64+ 81,54«
Inventoried costs related to U.S. Government ahdrdbng-term contracts 35,07: 35,34’
Gross inventorie 415,51: 375,34.
Less: Inventory reserve (48,360) (48,54°)

Progress payments applied, principally relatedigiterm contracts (11,769 (13,75()
Inventories, net $ 355,38. $ 313,04!

As of September 30, 2012 and December 31, 201&niowy also includes capitalized contract develauneests of $23.2 million and $1°
million, respectively, related to certain aerospacel defense programs. These capitalized costsbwiliquidated as production units
delivered to the customer. As of September 302201d December 31, 2011, $7.9 million and $9.4iomiIrespectively, are scheduled tc
liquidated under existing firm orders.

6. GOODWILL

The Corporation accounts for acquisitions by assgnthe purchase price to acquired tangible anéngible assets and liabilit
assumed. Assets acquired and liabilities assumedezorded at their fair values, and the excesth@fpurchase price over the amo
assigned is recorded as goodwill.

The changes in the carrying amount of goodwilltfa nine months ended September 30, 2012 arelas/$ol

(In thousands

Motion Metal

Flow Control Control Treatmen Consolidatec
December 31, 201 $ 328,21¢ $ 385,78: $ 4543¢ % 759,44
Acquisitions 3,06¢ - - 3,06¢
Divestitures - - (3,649 (3,649
Goodwill adjustment 284 40 - 324
Foreign currency translation adjustment 2,031 6,44 167 8,64(
September 30, 2012 $ 333,60: $ 392,26t $ 41957 $ 767,82!

On April 19, 2012, the Corporation acquired twodurct lines from the Amidyne Group for approximat8 million. The product lines sel
the commercial nuclear power market, and consigriginal equipment and reagineered replacement products for obsolete earipnThe
Corporation will integrate both product lines iit® Flow Control segment. In connection with tagguisition, we recorded approximately -
million in identifiable intangible assets, congigtiprimarily of finite-lived customer relationshjpsnd approximately $3 million in Goodwill.
The purchase price allocation relating to the bessnacquired is based on an initial estimate, ahpbest to revision, based upon final anal
including input from third party appraisals, whesedhed appropriate. The determination of fair vadunalized no later than twelve mon
from the date of acquisition .

During the second quarter of 2012, the Corporgpierformed an interim goodwill impairment test f&g 0il and gas reporting unit, within
Flow Control segment, as a result of going customer delays of international capital exjieires. Based on the interim impairment anal
the Corporation determined that there was no impait and its oil and gas reporting usiéstimated fair value was not substantially ines:
of its carrying amount. For further discussion ba Corporatiors interim impairment analysis please refer to otitical Accounting Polic
section in Item 2. Management's Discussion and ysislof Financial Condition and Results of Opernadio
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

7. OTHER INTANGIBLE ASSETS, NET

Intangible assets are generally the result of a&iips and consist primarily of purchased techggloand customer relat
intangibles. Intangible assets are amortized aseful lives that range between 1 to 20 years.

The following tables present the cumulative commsiof the Corporatiors intangible assets and include $9.9 million ofeffimite livec
intangible assets within Other intangible assetd@th periods presented.

(In thousands
Accumulated

September 30, 2012 Gross Amortization Net

Technology $ 158,17 $ (73,589 $ 84,58!
Customer related intangibl 225,76! (90,90%) 134,86(
Other intangible assets 45,45 (17,280) 28,17:
Total $ 429,38t $ (181,779 $ 247,61

(In thousands
Accumulatec

December 31, 201 Gross Amortization Net

Technology $ 155,40t $ (65,29) $ 90,11
Customer related intangibl 219,49¢ (77,945 141,55!
Other intangible assets 44 55¢ (14,77%) 29,78(
Total $ 419,45¢ $  (158,01) $ 261,441

During the first nine months of 2012, the Corpamatacquired intangible assets of $5.9 million. T@poration acquired Technology of $
million, Customer related intangibles of $3.3 noitli and Other intangibles of $0.1, which have agiveid average amortization period of
17, and 10 years, respectively.

Total intangible amortization expense for the nnenths ended September 30, 2012 was $22.2 milkocoapared to $21.5 million in {

prior year period. The estimated amortization esgefor the five years ending December 31, 201@utdir 2016 is $28.1 million, $2¢
million, $24.3 million, $23.0 million, and $22.8 hibn, respectively.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

8. FAIR VALUE OF FINANCIAL INSTRUMENTS
Forward Foreign Exchange Contrac

The Corporation has foreign currency exposure pilynan Europe and Canada. The Corporation usesniial instruments, such as forw
contracts, to hedge a portion of existing and gted foreign currency denominated transactidrfee purpose of the Corporatienforeigr
currency risk management program is to reduce iNiblain earnings caused by exchange rate fluctrati Guidance on accounting
derivative instruments and hedging activities reggiicompanies to recognize all of the derivativaaricial instruments as either assel
liabilities at fair value in the Condensed Consalétl Balance Sheets based upon quoted market fotosemparable instruments.

Interest Rate Risks and Related Strate

The Corporation’s primary interest rate exposusgiite from changes in U.S. dollar interest ratde Torporatiors policy is to manage inter
cost using a mix of fixed and variable rate delite Torporation periodically uses interest rate satapmanage such exposures. Under
interest rate swaps, the Corporation exchangespetified intervals, the difference between fixad #oating interest amounts calculatec
reference to an agreed-upon notional principal arhou

For interest rate swaps designated as fair valdgdee(i.e., hedges against the exposure to chamgjes fair value of an asset or a liability ol
identified portion thereof that is attributable dgparticular risk), changes in the fair value o thterest rate swaps offset changes in th
value of the fixed rate debt due to changes in gtdriterest rates.

In January 2012, the Corporation entered into tfiregl-tofloating interest rate swap agreements to conhertriterest payments of the $:
million, 4.24% notes, due December 1, 2026, frofixed rate to a floating interest rate based dvidnth LIBOR plus a 2.02% spread, and
fixed-tofloating interest rate swap agreement to conveririterest payments of $25 million of the $100 imvil| 3.84% notes, due Decembe
2021, from a fixed rate to a floating interest ragsed on 1-Month LIBOR plus a 1.90% spread. rdt@nal amounts of the Corporatian’
outstanding interest rate swaps designated asdhie hedges were $200 million and $25 million ept®mber 30, 2012.

The Corporation utilizes the bid ask pricing tretommon in the dealer markets to determine thievéile of its interest rate swap agreem
and forward foreign exchange contracts. The deales ready to transact at these prices whichhesentdmarket pricing convention and
considered to be at fair market value.

The fair value accounting guidance requires ths¢tasand liabilities carried at fair value be diéess and disclosed in one of the following th
categories:

Level 1: Quoted market prices in active marketsdentical assets or liabilities that the compaag the ability to access.

Level 2: Observable market based inputs or unobségvinputs that are corroborated by market dath sis quoted prices, interest rates
yield curves

Level 3: Inputs are unobservable data points tteahat corroborated by market data.

Based upon the fair value hierarchy, all of thevand foreign exchange contracts and interest masgps are valued at a Level 2.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Effects on Consolidated Balance She
The location and amounts of derivative instrumezit ¥alues in the consolidated balance sheet ageegated below between designe

qualifying hedging instruments, and ones that atedesignated for hedge accounting.

(In thousands
September 3 December 3!

2012 2011

Assets
Designated for hedge accounti

Interest rate sway $ 1,771 $ i
Undesignated for hedge account

Forward exchange contracts $ 36 $ 13

Total asset derivatives (A) $ 1,807 $ 13
Liabilities
Undesignated for hedge account

Forward exchange contracts $ 147 3% 35€

Total liability derivatives (B) $ 147 $ 35€

(A) Foreign exchange derivative assets are includ€xther current assets and all interest rate swapmeauded in Other asse
(B) Forward exchange derivative liabilities are inédddn Other current liabilitie:

Effects on Condensed Consolidated Statements afrigs

Fair value hedge

The location and amount of gains or losses on Hugéd fixed rate debt attributable to changes énntlarket interest rates and the offse
gain (loss) on the related interest rate swapthfothree and nine months ended September 30,asdotlows:

(In thousands

Gain/(Loss) on Swa Gain/(Loss) on Borrowing
Three Months Ende Nine Months Ende Three Months Ende Nine Months Ende
September 3( September 3( September 3( September 3(
Income Statement
Classification 2012 2011 2012 2011 2012 2011 2012 2011
Other income, ne $ (20, $ -$ 1771 % - $ 20 $ - % (A,771 3 -
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Undesignated hedges

The location and amount of gains and (losses) m@zed in income on forward exchange derivative @mts not designated for he:
accounting for the three and nine months endedeSdyr 30, were as follows:

Three Months Ende Nine Months Ende
September 3( September 3(
Derivatives not designated as hedging instrur 2012 2011 2012 2011
Foreign exchange contrac
General and administrative expen $ 2082 % (2,995 $ 1912 $ (2,052
Debt

The estimated fair value amounts were determinethbyCorporation using available market informatwinich is primarily based on quor
market prices for the same or similar issues aSegtember 30, 2012. In accordance with the fawevaccounting guidance, all of -
Corporation’s debt is classified as Level 2.

The carrying amount of the variable interest rabtchpproximates fair value because the interéss i@re reset periodically to reflect cur
market conditions.

The fair values described below may not be indieatif net realizable value or reflective of futfag values. Furthermore, the use of diffe
methodologies to determine the fair value of carfeiancial instruments could result in a differestimate of fair value at the reporting date.

In August 2012, we amended and refinanced our iegistredit facility by entering into a Third Amerdi@and Restated Credit Agreen
(“Credit Agreement”)with a syndicate of financial institutions, led Bank of America N.A., Wells Fargo, N.A, and JP MangChase Ban
N.A.. The proceeds available under the Credit Agrent are to be used for working capital, intergralwth initiatives, funding of futu
acquisitions, and general corporate purposes. Uthdeterms of the revolving credit agreement, weeha borrowing capacity of $500 millic
In addition, the credit agreement features an alonrfeature which allows us to borrow an additighE00 million. As of September 30, 20
we had no borrowings under the credit facility.

September 3( December 31
2012 2011

Carrying Estimated Carrying Estimated

Value Fair Value Value Fair Value
Industrial revenue bonds, due from 2012 througls: $ 8,80¢ $ 8,80¢ $ 9,00« $ 9,00¢
5.74% Senior notes due September 25, : 125,01« 129,56¢ 125,02 134,98:
5.51% Senior notes due December 1, 2 150,00( 174,00: 150,00( 172,87:
3.84% Senior notes due December 1, 2 100,78 100,78 100,00( 101,88t
4.24% Senior notes due December 1, 2 200,98 200,98 200,00( 204,96!
Other debt 2,52( 2,52( 2,40 2,402

$ 588,11. $ 616,66¢ $ 586,43( $ 626,11

Nonrecurring measuremer

In connection with our 2012 restructuring initiajvduring the second quarter of 2012, the Corpmafibrmally announced a plan to ce
operations at a certain facility within our Metaledtment segment by the fourth quarter of 2012s @hkcision resulted in a reduction of
useful life of the asset group at the facility. dccordance with the provisions of the ImpairmenDisposal of Lond-ived Assets guidance
FASB Codification Subtopic 360-10, lotiged assets held and used with a carrying amoti$4® million were written down to their fi
value of zero, resulting in an impairment charge&4f8 million, which was included in General andnaistrative expenses during the tt
month period ended June 30, 2012 and the nine mpatiod ended September 30, 2012. The fair vafuth® impairment charge w
determined using the income approach over the esbluseful life of the asset group. In accordancth whe fair value hierarchy, t
impairment charge is classified as a Level 2 measant as it is based on significant other obseeviiputs.
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NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

9. WARRANTY RESERVES

The Corporation provides its customers with waigsnbn certain commercial and governmental produéttimated warranty costs

charged to expense in the period the related revénuecognized based on quantitative historicglegrnce. Estimated warranty costs
reduced as these costs are incurred and as thantyaperiod expires or may be otherwise modifie@decific product performance issues
identified and resolved. Warranty reserves arduded within Other current liabilities in the Comded Consolidated Balance Sheets.
following table presents the changes in the Cottpmra warranty reserves:

(In thousands

2012 2011
Warranty reserves at January $ 16,07¢ $ 14,84:
Provision for current year sal 5,49t 6,62¢
Current year claim (4,05€) (3,059)
Change in estimates to |-existing warrantie (2,242 (1,589
Increase due to acquisitio 75 -
Foreign currency translation adjustment 99 (110
Warranty reserves at September 30, $ 15,447 $ 16,71:

10. RESTRUCTURING ACTIVITIES
2012 Restructuring Initiative

The Corporation focuses on being the lowst provider of its products by reducing operatoogts and implementing lean manufactu
initiatives, which have in part led to the involant termination of certain positions and the coidstion of facilities and product lines.

During the third quarter of 2012, the Corporatienarded restructuring costs by segment as follows:
(In thousands

Three Months Ende
September 30,201

Motion Metal
Flow Control Control Treatmen Consolidatec
Cost of sale: $ 18 $ 21t $ 76 $ 1,002
General and administrative 512 152 32 697
Total $ 53C $ 36 $ 801 $ 1,69¢
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NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

During the first nine months of 2012, the Corpamatiecorded restructuring costs by segment aswsllo

(In thousands
Nine Months Ende
September 30,201

Motion Metal
Flow Control Control Treatmen Consolidatec
Cost of sale: $ 1,302 $ 2351 $ 1,162 $ 4,815
Selling expense 31z - - 312
General and administrative 1,64¢ 1,07t 4.87¢ 7,60:
Total $ 3,26¢ % 3,42¢ % 6,04 $ 12,73.

The components of the restructuring costs by segareras follows:
Flow Control

The Flow Control segment recorded $0.5 millionedtructuring charges in the third quarter of 20digharily for severance and benefits ci
associated with headcount reductions to streandperations. The segment recorded charges to Gesmmadahdministrative expenses of §
million .

In the first nine months of 2012, the Flow Contsegment recorded $3.3 million of restructuring gearprimarily for severance and ben
costs associated with headcount reductions torstiea operations. The segment recorded charge®sd @ sales of $1.3 million; charges
Selling expenses of $0.3 million; and charges togda and administrative expenses of $1.6 million.

The Corporation expects to incur additional redtrming charges of less than $1 million in the fbuduarter of 2012 related to additic
restructuring activities within the Flow Controlgseent.

Motion Control

The Motion Control segment recorded $0.4 millionre$tructuring charges in the third quarter of 2@tiznarily for severance and bene
costs associated with headcount reductions torstiea operations. The segment recorded chargess$t & sales of $0.2 million; and char
to General and administrative expenses of $0.2amill

In the first nine months of 2012, the Motion Cohsegment recorded $3.4 million of restructuringugjes primarily for severance and ben
costs associated with headcount reductions torstiea operations. The segment recorded charge®s$b & sales of $2.4 million; and char
to General and administrative expenses of $1 millio

The Corporation expects to incur additional redtming charges of less than $1 million in the fouquarter of 2012 related to additic
restructuring activities within the Motion Contisgment.

Metal Treatment

The Metal Treatment segment recorded $0.8 millibrestructuring charges in the third quarter of 2@timarily for facility closing costs. Tl
segment recorded charges to Cost of sales of $lli8m

In the first nine months of 2012, the Metal Treattngegment recorded cash charges to Cost of safgk 2 million; and norecash charges
$4.8 million to General and administrative expensBse cash costs were primarily associated witflifia shut-down expenses and severe
and benefits costs related to headcount reductiohie the $4.8 million of norcash costs were primarily related to fixed assetiamenton
write-downs.

The Corporation expects to incur restructuring gharof $6.4 million in the fourth quarter of 20 ated to additional restructuring activit
within the Metal Treatment segment. The chargeemmect to incur primarily represent the fair vabfea liability associated with exiting
leased facility .

The following table summarizes the cash componeitise Corporatiors restructuring plans. Accrued restructuring castsincluded in Oth
current liabilities in the accompanying balanceeshe

(In thousands

Abandonmer



Severance at of facility

Benefits costs Total
December 31, 201 $ - $ - $ -
Provisions 6,79t 1,09( 7,88t
Payments 4,98¢ 40€ 5,39¢
September 30, 2012 $ 1,807 $ 682 $ 2,48¢

The Corporation expects to pay accrued cash régtimg costs primarily over the remainder of 2012 ¢he first half of 2013.
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NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(UNAUDITED)
11. PENSION AND OTHER POSTRETIREMENT BENE-IT PLANS
The following tables are consolidated disclosureslbdomestic and foreign defined pension plansgdescribed in the Corporaticn201:
Annual Report on Form 10-K. The postretirement dién information includes the domestic Curti#sight Corporation and EM
postretirement benefit plans, as there are nogorpostretirement benefit plans.
Pension Plans

The components of net periodic pension cost fotlihee and nine months ended September 30, 20120ridare as follows:

(In thousands

Three Months Ende Nine Months Ende
September 3( September 3(

2012 2011 2012 2011
Service cos $ 10,06: $ 9,34¢ $ 30,19: $ 28,00:
Interest cos 6,564 6,56: 19,69t 19,67
Expected return on plan ass (8,389 (7,999 (25,157 (23,95¢)
Amortization of prior service co: 30C 303 901 90:<
Amortization of unrecognized actuarial Ic 2,75¢ 1,24: 8,26¢ 3,73:
Curtailment loss - - - 53
Net periodic benefit co: $ 11,29¢ $ 9,461 $ 33,90¢ $ 28,40:

During the nine months ended September 30, 20&2Ctrporation made $40 million in contributionsthe CurtissWright Pension Plan, a
does not expect to make any further contribution2012. In addition, contributions of $2.7 millievere made to the Corporatienforeigr
benefit plans during the nine months ended Septe®®e2012. Contributions to the foreign benefans are expected to be $4.3 milliot
2012.
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Other Postretirement Benefit Plans

The components of the net postretirement benefit mr the CurtisdVright and EMD postretirement benefit plans for theee and nir
months ended September 30, 2012 and 2011 arel@sdol

(In thousands

Three Months Ende Nine Months Ende
September 3( September 3(

2012 2011 2012 2011
Service cos $ 10¢ $ 93 $ 32¢ $ 281
Interest cos 232 25C 69t 751
Amortization of prior service co: (15¢) (15¢) (472 (472)
Amortization of unrecognized actuarial gain (180) (2317) (539) (6949)
Net periodic postretirement benefit ¢ $ 3 $ (46) $ 13 $ (134)

During the nine months ended September 30, 20&2Ctrporation paid $0.8 million to the postretiremplans. During 2012, the Corporal
anticipates making total contributions of $1.6 iaiilto the postretirement plans.

12. EARNINGS PER SHARE

Diluted earnings per share were computed baseti@mveighted average number of shares outstandirgyghl potentially dilutive commic
shares. A reconciliation of basic to diluted skarsed in the earnings per share calculation figliasvs:

(In thousands, except stock options outstanc

Three Months Ende Nine Months Ende
September 3( September 3(
2012 2011 2012 2011
Basic weighted average shares outstan 46,88 46,46¢ 46,79¢ 46,32¢
Dilutive effect of stock options and deferred stacknpensation 531 47C 69¢ 65(
Diluted weighted average shares outstanding 47,41¢ 46,93¢ 47,49 46,97¢

As of September 30, 2012 and 2011, there were 0@60and 2,779,000 stock options outstanding, cdsdy, that were excluded from 1
computation of diluted earnings per share, as xeecese price of these options was greater than éverage market value, which would re
in an anti-dilutive effect on diluted earnings géare.
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13. SEGMENT INFORMATION

The Corporation manages and evaluates its opesaiased on the products and services it offergtandifferent markets it serves. Base:
this approach, the Corporation has three reportsdgenents: Flow Control, Motion Control, and Mé&tetatment.

(In thousands

Three Months Ende Nine Months Ende:
September 3( September 3(

2012 2011 2012 2011
Net sales
Flow Control $ 236,73. $ 265,24¢ $ 778,17 $ 771,00!
Motion Control 176,64¢ 181,01 528,47. 516,72:
Metal Treatmen 68,44¢ 64,93: 209,60: 182,10:
Less: Intersegment revenues (2,606 (2,079 (8,987) (3,569
Total consolidated $ 479,22. $ 509,12( $ 1,507,226 $ 1,466,26
Operating income (expense
Flow Control $ 1,19¢ $ 24,83¢ $ 38,33t $ 70,00(
Motion Control 22,79 19,07¢ 59,24¢ 50,627
Metal Treatmen 8,20( 8,171 23,99: 23,38¢
Corporate and eliminatiortd (8,81¢) (5,984 (22,109 (13,330
Total consolidated $ 23,36¢ $ 46,107 $ 99,46 $ 130,68:

() Corporate and eliminations includes pension exparsdéronmental remediation and administrative esgs, legal, foreign currency
transactional gains and losses, and other expenses.

Operating income by reportable segment and thencéi@tion to income from continuing operations ¢ref income taxes are as follows:

(In thousands

Three Months Ende Nine Months Ende:
September 3( September 3(
2012 2011 2012 2011
Total operating incom $ 23,36t $ 46,107 $ 99,46¢ $ 130,68:
Interest expens (6,649 (5,039 (19,656 (15,127
Other income (expense), net (119) (35) 112 42
Earnings before income taxes $ 16,59¢ $ 41,03¢ $ 79,92. $ 115,60«

(In thousands
September 3 December 3!

2012 2011
Identifiable assets
Flow Control $ 1,206,000 $ 1,257,14
Motion Control 1,015,38: 1,016,93!
Metal Treatmen 259,77 286,08
Corporate and other 224,53t 75,38t¢
Total consolidated $ 2,705,700 $ 2,63554
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14. ACCUMULATED OTHER COMPREHENSIVE LOSS

Total cumulative balance of each component of actat@d other comprehensive income (loss), netofisaas follows:

(In thousands

Foreign
currency Total pensior  Accumulated
translation and other
adjustments, postretiremer comprehensiy
net adjustment:  income (loss
December 31, 201 $ 39,76¢ $ (104,899 $ (65,13))
Current period other comprehensive income 23,71. 5,14¢ 28,85’
September 30, 2012 $ 63,47¢ $ (99,75) $ (36,27

15. CONTINGENCIES AND COMMITMENTS
Legal Proceeding:

In July 2012, the Corporation reached a settleriretiie amount of $5.2 million with a former exeeetiwith regards to a gender bias lawn
filed in 2003. The settlement was paid during thied quarter of 2012. All payments to settlestkwsuit have been made and no ful
payments are required.

The Corporation has been named in a number of itsvthat allege injury from exposure to asbestbs.date, the Corporation has not k
found liable for or paid any material sum of morie\settlement in any case. The Corporation betigtseminimal use of asbestos in our
and current operations and the relatively fidetble condition of asbestos in our products makeslikely that it will face material liabilityn
any asbestos litigation, whether individually ottlie aggregate. The Corporation maintains inseraogerage for these potential liabilities
believes adequate coverage exists to cover anytigipated asbestos liability.

The Corporation is party to a number of legal axtiand claims, none of which individually or in thggregate, in the opinion of managen
are expected to have a material effect on the Catioos’ results of operations or financial positio

Environmental Matters

The Corporatiors environmental obligations have not changed siamifly from December 31, 2011. The aggregaterenwmental liabilit
was $21.6 million at September 30, 2012 and $20ltomat December 31, 2011. All environmentaleeges exclude any potential recow
from insurance carriers or third-party legal acsion

The Corporation, through its Electiechanical Division (EMD) business unit, has thResnsylvania Department of Environmental Prote
(PADEP) radioactive materials licenses that arzatl in the continued operation of the EMD busieB connection with these licenses,
PADEP required financial assurance from the Conpuran the amount of $4.2 million, which is curtlnin the form of a parent compa
guarantee. The Corporation is currently in the psscof determining a new decommissioning cost eséirm order to comply with the ni
Nuclear Regulatory Commission (NRC) Decommissioritanning Rule, which has been adopted by the Comvealth of Pennsylvania. T
new Decommissioning Planning Rule will go into effen December 17, 2012. The Corporation is conisigeroviding alternative forms
financial assurance such as a letter of credigtguond, or insurance policy in order to complyhwthe new NRC Decommissioning Planr
Rule.

Letters of Credit and Other Arrangemen

The Corporation enters into standby letters of itregreements and guarantees with financial irtgtitg and customers primarily relating
guarantees of repayment on certain Industrial RexdBonds, future performance on certain contracfgaovide products and services, an
secure advance payments the Corporation has relciva certain international customers. At Septen0, 2012 and December 31, 2(
the Corporation had contingent liabilities on oaitsting letters of credit of $42.8 million and $5&8lion, respectively.

AP1000 Prograrr

The Corporation’s Electrdtdechanical Division is the reactor coolant pump FRGupplier for the Westinghouse AP1000 nucleargrgriant:
under construction in China and the United Stafidwe first two RCPs under the China AP1000 progshipped during the third quarter
2012, which were originally designated to ship dgrthe fourth quarter of 2011. The delay in shiptaesubjects us to incentive payment
liquidated damages risk. However, based upon ouent negotiations with the customer, the Corponabelieves that all future delivery de
will be revised to mitigate any performance riskd ahat any damage or incentive provisions will beised accordingly. Based upon
information available, the Corporation does notewad that the ultimate outcome will result in a er&l impact to its results of operatic
financial condition, or cash flow



U.S. Government Defense Budget/Sequestration

In August 2011, the Budget Control Act (the Actdueed the United States Department of Defense (DdD) top line budget t
approximately $490 billion over 10 years starting2013. In addition, barring Congressional actimmther budget cuts (or sequestration
outlined in the Act will be implemented starting January 2013. Sequestration would lead to additioeductions of approximately $E
billion from the Pentagon's top line budget over tlext decade, resulting in aggregate reductiorabofit $1 trillion over 10 years. In Ji
2012, the Office of Management and Budget annoutitaidthe budget for Overseas Contingency Operaiiod any unobligated balance
prior year funds will also be included in aggregegductions. The U.S. DoD has taken the positlmat such reductions would gene
significant operational risks and may require #renination of certain, as yet undetermined, prat@ programs. Any reduction in levels
U.S. DoD spending, cancellations or delays impacéristing contracts or programs, including throwsglguestration, could have a matt
impact on the Corporation’s operating results.
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16. SUBSEQUENT EVENTS
Williams Controls

On November 1, 2012, the Company entered into mitheé agreement to acquire Williams Controls tlwa whollyowned subsidiary
Curtiss-Wright. Williams Controls is a leading dgsér and manufacturer of highgngineered electronic sensors and electronic tarantrol:
for off-road equipment, heavy trucks, and militarghicles. The acquired business will operate witGurtissWright's Motion Contrc
segment. Curtisg¥right will acquire Williams Controls for a purcteagrice of approximately $119 million. The acqtidsi, which is subje
to the satisfaction of customary closing conditiansluding regulatory approvals, is expected tusel by the end of the Compasyiscal yee
2012.

PG Drives Technolog

On November 2, 2012, the Corporation completedattpuisition of the assets that comprise PG Driveshmology, a business unit of Spil
Communications plc, for $64 million in cash. PGJ@s Technology is a leading designer and manufecif highly engineered controlls
and drives used in a wide variety of advanced eteppbwered industrial and medical vehicles. The bessnwill operate within tt
Corporation’s Motion Control segment.

AP Service:

On November 5, 2012, the Corporation acquired ARi€es, LLC, through the acquisition of all of theembership interests of A.P. Hold
LLP, the parent company of the operating entity,dacash purchase price of $30 million. AP Sewisea leading supplier of fluid seal
technologies and services to the nuclear and fpssikr generation markets, with proven performanatelivering solutions that improve pli
reliability and safety, and also reduce operatiod aaintenance costs. The business will become gfaCurtiss-Wrights Flow Contrc
segment.

Due to the limited time since the acquisition daed lack of completed financial data as of Sepand0, 2012 for the acquired busines

adequate information is not available to allochgefair values of the net tangible and intangilsieess acquired. As a result, the Corporati
also unable to provide the supplemental pro-foravemue and earnings of the combined entities.
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FORWARD-LOOKING STATEMENTS

Except for historical information, this Quarterlyeport on Form 10-Q may be deemed to contain "faivi@oking statementsivithin the
meaning of the Private Securities Litigation Refofat of 1995. Examples of forwaldeking statements include, but are not limited (&)
projections of or statements regarding return e@siment, future earnings, interest income, salgsime, other income, earnings or loss
share, growth prospects, capital structure, andrdihancial terms, (b) statements of plans aneaibjes of management, (c) statemen
future economic performance, and (d) statementassfimptions, such as economic conditions underlgthgr statements. Such forward
looking statements can be identified by the usefooivard-looking terminology such as "anticipatesielieves," “continue,” €ould,’
“estimate,” "expects," “intend,” "may," “might,” ‘itlook,” “potential,” “predict,” 'should," "will," as well as the negative of any thie
foregoing or variations of such terms or comparadtminology, or by discussion of strategy. Nouagace may be given that the future re:
described by the forward-looking statements willdohieved. While we believe these forwéwdking statements are reasonable, they are
predictions and are subject to known and unknowksriuncertainties, and other factors, many of laie beyond our control, which co
cause actual results, performance or achievemeditfes materially from anticipated future resulfgrformance or achievement expresse
implied by such forward-looking statements. Thdsksrand uncertainties include, but are not limitedthose described irttm 1A. Risl
Factors” of our 2011 Annual Report on Form 10-Kd atsewhere in that report, those described inGhiarterly Report on Form 1Q; anc
those described from time to time in our futureortp filed with the Securities and Exchange Cominrss Such forwardeoking statements
this Quarterly Report on Form 1D-include, without limitation, those contained berh 1. Financial Statements and Item 2. Manages
Discussion and Analysis of Financial Condition &weksults of Operations.

Given these risks and uncertainties, you are caetionot to place undue reliance on such forwardimpstatements. These forwdabking
statements speak only as of the date they were aradieve assume no obligation to update forwaating statements to reflect actual res
or changes in or additions to the factors affecingh forward-looking statements.
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COMPANY ORGANIZATION

Curtiss-Wright Corporation is a diversified, muéitironal provider of highly engineered, technolotiicadvanced, valuadded products a
services to a broad range of markets in the flomtrod, motion control, and metal treatment indestri We are positioned as a market le
across a diversified array of niche markets throeggineering and technological leadership, pregisi@nufacturing, and strong relationsl
with our customers. We provide products and sesvicea number of global markets, such as defermamercial aerospace, commer
nuclear power generation, oil and gas, and geiredabktrial. We have achieved balanced growth thinaig successful application of our ¢
competencies in engineering and precision manufagtuadapting these competencies to new marketsigh internal product developme
and a disciplined program of strategic acquisitiddsr overall strategy is to be a balanced andrslifred company, less vulnerable to cycle
downturns in any one market, and to establish gtfositions in profitable niche markets. Approxieig 40% of our revenues are gener
from defense-related markets.

We manage and evaluate our operations based gmdtiacts and services we offer and the differedtistries and markets we serve. Base
this approach, we have three reportable segmelats: Eontrol, Motion Control, and Metal Treatmeror further information on our produ
and services and the major markets served by oee fegments, please refer to our 2011 Annual Repdform 10-K.

RESULTS OF OPERATIONS
Revisions to Prior Period Amounts

The prior period amounts included in our managemseniscussion and analysis have been revised tectethe correction of tl
aforementioned errors described in Note 2 to oundéased Consolidated Financial Statements. Phssélote 2 for additional informati
on these revisions.

Analytical Definitions

Throughout management’s discussion and analysimaficial condition and results of operations, thens “incremental” and “organicdre
used to explain changes from period to period. fEne “incremental’is used to highlight the impact acquisitions aneediitures had on t
current year results. The results of operationsaftquisitions are incremental for the first twelwenths from the date of acquisiti
Additionally, the results of operations of divestealsinesses are removed from the comparable pear period for purposes of calculal
“organic” or “incremental” results. The definitioof “organic” excludes the effect of foreign currency translati@m March 30, 2012, v
completed the sale of our Heat Treating businesschwhad been previously reported with the Metatalment Segment. The result:
operations of this business and the gain that e@sgnized on the sale are reported within discaetinoperations and prior year amounts
been reclassified to conform to the current yeas@ntation.

The discussion below is structured to separatetgudis our Consolidated Statements of Earnings, [Rdsy Business Segment, and
Liquidity and Capital Resources.

Page 27 of 4,




CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT’S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS OF OPERATIONS, cont inued

(In thousands

Three Months Ende Nine Months Ende
September 3( September 3(
2012 2011 % of change 2012 2011 % of change

Sales

Flow Control $ 236,730 $ 265,24¢ (11%) $ 778,17 $ 770,99t 1%

Motion Control 174,61¢ 179,20: (3%) 520,79: 514,04( 1%

Metal Treatment 67,87 64,66¢ 5% 208,30( 181,23: 15%

Total sales $ 479,22. $ 509,12( (6%) $ 1,507,260 $ 1,466,26 3%

Operating incom:

Flow Control $ 1,19/ $ 24,83¢ (95%) $ 38,33t $ 70,00( (45%)

Motion Control 22,79( 19,07¢ 19% 59,24¢ 50,621 17%

Metal Treatmen 8,20( 8,171 0% 23,99: 23,38¢ 3%

Corporate and eliminations (8,81%) (5,989 (47%) (22,109 (13,330) (66%)

Total operating incom $ 23,36t $ 46,107 (49%) $ 99,46t $ 130,68 (24%)

Interest expens (6,64¢) (5,039 (32%) (19,656 (15,12) (30%)
Other income (expense), net (119) (35) 24(% 11z 42 16%
Earnings before income tax 16,59¢ 41,03¢ (60%) 79,92: 115,60« (31%)
Provision for income taxe 5,15¢ 9,16t (44%) 25,80z 33,26¢ (22%)
Net earnings from continuing operatic $ 11,44 $ 31,87« (64%) $ 54,12( $ 82,34( (34%)
New orders $ 473,34t $ 569,24 $ 147359 $ 1,532,16!

Sales

Sales decreased $30 million, or 6%, over the coalparprior year quarter primarily due to a declimeur Flow Control segment, mainly ¢
to the impact of a strike. The strike, discussether below, temporarily suspended productionamgterm contracts during the quarter, wt
shifted the completion and recognition of certaitestones into 2013. The incremental effects ofugitions, net of divestitures, contributed
million of sales, while the effect of foreign cuney translation decreased sales by $4 million endiarrent quarter.

Sales increased $41 million, or 3%, over the comwiplar year-tadate period. Strong demand for our commercial sgoe products a
services increased sales in both our Metal Treataueth Motion Control segments. These increases woféset by lower sales in our naval
ground defense markets. Lower sales in our ndef@nse market were attributable to the impacth®ftrike and the timing of production
certain naval defense programs in our Flow Corstlegiment. Lower sales in our ground defense mar&ed primarily due to lower producti
levels on the Tow Improved Target Acquisition Syst@TAS) and Abrams platform in our Motion Conts#dgment. The incremental effect
acquisitions, net of divestitures, contributed $6ilion, while the effect of foreign currency trdason decreased sales by $11 million in
nine months of 2012.

The table below further depicts our sales by markesrtain prior year amounts in our sales by maedae have been reclassified to conforr
the fiscal year 2012 presentation.
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(In thousands

Three Months Ende Nine Months Ende
September 3( September 3(
2012 2011 % change 2012 2011 % change

Defense market:

Aerospace $ 78,29: $ 83,77: (7%) $ 229,13« $ 226,89( 1%

Ground 25,66¢ 26,97¢ (5%) 75,59¢ 84,16 (10%)

Naval 74,33t 85,75( (13%) 251,91¢ 262,05( (4%)

Other 6,85¢ 7,01¢ (2%) 21,47¢ 21,04° 2%
Total Defenst¢ $ 185,15. $ 203,52: (9%) $ 578,12. $ 594,15( (3%)
Commercial markets

Commercial Aerospac $ 86,01 $ 81,78t 5% $ 261,30¢ $ 218,02 20%

Oil and Gas 59,81« 58,99¢ 1% 181,57: 170,78: 6%

Power Generatio 86,827 98,14¢ (12%) 290,21¢ 285,80¢ 2%

General Industrial 61,41¢ 66,67 (8%) 196,04t 197,49t (1%)
Total Commercia $ 294,07. $ 305,59¢ (4%) $ 929,14¢ $ 872,11° 7%
Total Curtiss-Wright $ 479,22. $ 509,12( (6%) $ 1,507,260 $ 1,466,26 3%

Components of sales and operating income incredseréase):

Three Months Ende Nine Months Ende
September 3( September 3(
Operating Operating

Sales Income Sales Income
Organic (7%) (47%) (1%) (28%)
Acquisition/divestiture: 2% (1%) 4% 4%
Foreign currency (1%) (1%) 0% 0%
Total (6%) (49%) 3% (24%)

Commercial sales decreased $12 million, or 4%paspared to the prior year quarter and increasech$bion, or 7%, as compared to the p
yearto-date period. The decrease in sales in the cuqaatter is primarily due to the effects of a strikeour Flow Control segment. T
increase in year-tdate sales is primarily due to the incremental atffef sales from acquisitions, which favorably irofeal sales in tt
commercial aerospace, power generation, and defmrespace markets. Additionally, strong demamabfw commercial aerospace prodi
and services contributed to increased sales iMtiteon Control and Metal Treatment segments.

Sales in the defense market decreased $18 mitlio®%, and $16 million, or 3%, as compared to theryear quarter and year-tiate period:
respectively. Current quarter defense sales deedeprimarily due to the impacts of the strike #melwinding down of certain naval defe
programs, partially offset by increased productionthe CVN-79 program, primarily in our Flow Corteegment. Year-talate defense sa
decreased primarily in our naval defense markettferreasons discussed above. In the ground defeasket, lower production levels on
TOW Improved Target Acquisition System (ITAS) antdrAms platforms, slightly offset by higher saledwfet drive systems to internatio
customers, primarily in our Motion Control segmerttntributed to lower year-to-date sales.
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Operating income

Current quarter operating income decreased $23omitb $23 million. Current period operating ino@mwas impacted negatively by cer
items, primarily within our Flow Control segmemgiuding the impacts of a strike and additionakadsly and preparation for shipment ¢
for the Reactor Coolant Pumps (RCPs) for the AP1p@@ram. In our Motion Control segment, operatingome increased $4 milli
primarily due to our cost containment efforts ahd expected accretive impact and operational inggrm@ants from our ACRA acquisitio
ACRA had a dilutive impact on operating income lie forior comparable period due to higher intangibiortization expensesfair value
adjustments of its acquired inventory, and othequisition related expenses. In our Metal Treatnssgment, operating income incree
slightly due to higher sales volume. Acquisitionst of divestitures, and foreign currency transtabad a minimal impact on current qus
operating income.

Year-to-date operating income decreased $31 mili@i$99 million, as compared to the prior yeariqubr Year-todate operating income w
impacted by the ongme items discussed above, primarily within ous#IControl segment, as well as additional costarimd throughout tf
year for the assembly and preparation for shiproests for the RCPs, as well as y-to-date restructuring costs as weatign our business f
strategic growth. In our Metal Treatment segmertluding restructuring costs, operating incomeng$d million, or 28%, to $30 milliol
while operating margin grew 150 basis points to%l. primarily due to increased sales volume. Inotion Control segment, operat
income grew $9 million or 17%, to $59 million, whibperating margin grew 160 basis points to 11.4% eesult of our cost reduction i
containment efforts and the expected accretive d@mpand operational improvements from our ACRA asifion discusse
above. Acquisitions, net of divestitures, conttézli$3 million or 4%, to yean date results, while the effects of foreign cooyetranslatio
were not significant.

Nor-segment operating expense

The increase in nosegment operating expense for the current quantkfiest nine months of 2012, of $3 million and $dlion, respectively
is primarily due to higher pension costs.

Interest expens

Interest expense for the current quarter and tiiree months of 2012 increased primarily due to aigliverage debt levels and borrowing t
compared to the same period in 2011.

Effective tax ratt

Our effective tax rate for the current quarter &irgt nine months was 31.1% and 32.3%, respectiaynpared to 22.3% and 28.8%, in
prior year periods. The increase in our quartenlg gear-todate effective tax rate is primarily due to a $rillion research and developm
tax credit in 2011 that did not recur in the cutneeriod.

Net earnings

Current quarter and year-tlate net earnings from continuing operations wewet as compared to the same period in the priar, ygimarily
due to the impacts of the strike and additionaéstments for the AP 1000 program.

New orders

New orders for the current quarter and first ninenths of 2012 decreased by $96 million and $59ianillrespectively, as compared to
prior year periods. The decrease in new ordem®ih periods, is primarily due to the timing of &élimg on the Virginia Class submarine, a l¢
order received in the Power Generation market énghor period that did not recur in the currentipd as well as a softening deman
defense orders. Acquisitions, net of divestituoastributed $10 million and $48 million of incremal new orders to the current and year-tc
date periods, respectively.
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RESULTS BY BUSINESS SEGMENT

Flow Control

The following tables summarize sales, operatin@iime and margin, new orders, and certain items itmgacomparability within the Flo
Control segment.

(In thousands

Three Months Ende Nine Months Ende:
September 3( September 3(
2012 2011 % change 2012 2011 % change

Sales $ 236,730 $ 265,24t 11%) $ 778,17 $  770,99¢ 1%
Operating incom: 1,19¢ 24,83¢ (95%) 38,33 70,00( (45%)
Operating margil 0.5% 9.4% (890) bp: 4.9% 9.1% (420) bp:
Restructuring charge 53C - NM 3,26¢ 20C NM
AP 1000- Change in estimai 12,16¢ - NM 20,33 4,74( NM
Impacts of striked):

Production suspensic 6,23( - NM 6,23( - NM

Under absorption of overhead co 5,11¢ - NM 5,11¢ - NM
New orders $ 223,03: $ 308,24t (28%) $ 760,83 $ 836,15 (9%)

NM - not meaningfu

(M On August 24, 2012, the Electronic Mechanical Dons(EMD) of Curtiss-Wrights Flow Control segment experienced a strik
approximately 300 members of Local Union 1914 o thternational Brotherhood of Electrical WorketBEW) at its Cheswicl
Pennsylvania facility. The strike led to a tempgrauspension of work on open contracts. On Septer@h, 2012, the Compa
ratified an agreement with the union to end thikestand operations have since resumed. As diedussther below, the aggreg
impact of the strike on 2012 production resultedii5 million unfavorable impact to operating in@w@as a result of unrecovers
absorption of overhead costs. In addition, thepmary suspension of work resulted in a shift aigiderm contract milestones, wh
will now be completed and recognized in 2013, aaysi decrease in current period sales of $18 mibliod operating income of
million.

Components of sales and operating income incredaseréase):

Three Months Ende Nine Months Ende:
September 3( September 3(
Operating Operating

Sales Income Sales Income
Organic (12%) (93%) (1%) (4€%)
Acquisition/divestiture: 1% (2%) 3% 1%
Foreign currency 0% 0% (1%) 0%
Total (11%) (95%) 1% (45%)
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Three months ended September 30, 2012 compared thitte months ended September 30, 2011
Sales

Sales decreased $29 million, or 11%, compared doptior year period, primarily due to lower salds18% and 10% in the defense .
commercial markets, respectively. Acquisitionst okdivestitures, contributed $4 million, or 1%, iocremental sales, while the effects
foreign currency rate changes were not significant.

The decrease in sales in the defense market wamarlyi due to the impacts of the strike, discusabdve, which delayed the completior
milestones on certain naval defense programs, yn#iel Virginia Class submarine program. The susipenof production on certain na
defense programs shifted the completion of cenmilestones into 2013, which decreased current gesales by $11 million, or 4%.
addition, the completion of production on the Adeeth Arresting Gear program for the Ford class aftararrier contributed to lower sa
during the quarter. Partially offsetting theserdases was an increase in production on the CVprd§ram.

The decrease in sales in our commercial markepsinsarily due to the impact of the strike which atgely impacted sales in our po\
generation market, as the suspension of work exbutt lower than expected progress on the Reaaota@t Pumps (RCPs) for the AP1I
program. The suspension of production on the ROR&d revenue in our power generation market ftbm current quarter into 2013, by
million, or 3%. In addition, softening in the geakeconomic environment contributed to lower saigbe general industrial market.

Operating income

Operating income decreased $24 million compargtidcsame period in 2011. Current period operdtingme was unfavorably impacted
several factors including the impact of the strikbich resulted in a under absorption of overheastscof $5 million and a shift in t
completion of contract milestones on certain nalefense programs of $6 million. In addition, weurred unanticipated additional cost:
connection with the assembly and preparation fggmshnt of the first two RCPs of $12 million. Theseditional assembly and preparation
shipment costs will benefit the production and &l of the remaining RCPs. Excluding the impacthese items, operating income
operating margin were essentially flat as comp#wate prior year quarter. Current period operpiitome was negatively impacted in oul
and gas businesses by higher than anticipated tmsthe construction of super vessels and the uabtsorption of overhead costs du
continued order delay of capital refinery produatsl services. Acquisitions and the effects of fyjmeturrency rate changes had a min
impact on current period operating income.

New orders
New orders decreased $85 million from the priomrygaarter primarily due to higher orders in theopsiear period associated with the timini

funding on the Virginia Class Submarine and the CXR\naval defense programs, as well as a significatiér received in the pow
generation market that did not recur in the curpamtod. Acquisitions contributed $4 million towmerders in the current period.
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Nine months ended September 30, 2012 compared miite months ended September 30, 2(
Sales

Sales increased $7 million, or 1%, in the firstenmonths of 2012, compared with the same peri@Daf, primarily due to an increase in s
in our commercial markets of 2%, partially offsgt & decrease in sales in our defense markets ofQ%.prior year acquisitions, net
divestitures, contributed $20 million, or 3%, otiemental sales, while the effects of foreign awyerate changes decreased current p
sales by $3 million or less than 1%.

The increase in sales in our commercial marketduasto the incremental effects of our 2011 acdaisstof Anatec and LMT, which favoral
impacted sales in our power generation marketadtition, the incremental effect of our 2011 Dosglaquisition, a supplier of aviation tow
tractors, improved sales in our commercial aeraspaarket. In the oil and gas market, sales gresvtduncreased production in our ve
business, increased aftermarket MRO projects, mbémnationally and domestically, as well as straiegnand for pressure relief valve M
projects.

The decrease in sales in our defense market wasphy due to the temporary suspension of prodactio certain naval defense programs
result of the strike, which shifted revenue rectigni milestones into 2013. In addition, the timin§ production on the Virginia cla
submarine program and the completion of produatibather naval defense programs including the AdednArresting Gear program for
Ford class aircraft carrier, the Electromagneticcisft Launching System (EMALS) program, and certaircraft handling systems progra
contributed to lower naval defense sales in tha-y@date period. Partially offsetting these decreagas an increase in production on
CVN-79 program.

Operating income

Operating income decreased $32 million comparetthéosame period in 2011. Yeardate operating income was unfavorably impacte
several factors including the impact of the stnldeich resulted in the under absorption of overheasts of $5 million and a shift in t
completion of contract milestones on certain nalefense programs of $6 million. In addition, weurred unanticipated additional cost:
connection with the assembly and shipment of tte fivo RCPs for the AP 1000 nuclear reactor of B@0on. These additional assembly
preparation for shipment costs will benefit thedurction and delivery of the remaining RCPs. Ladfihg negative impact of streamlining
operations resulted in restructuring charges ofrfiion. Excluding the impact of these items, agérg income and operating margin w
essentially flat as compared to the prior yeaddte period. Operating income was also negativepacted in our oil and gas businesses d
higher than anticipated costs for the constructibsuper vessels and the under absorption of oadrieests due to continued order dela
capital refinery projects and services. These @sa® were partially offset by higher sales of aesgure relief products. Acquisitions and
effects of foreign currency rate changes had amahimpact on current period operating income.

New orders

The decrease in new orders of $75 million, as coatp#o the prior year period, is primarily due gnsficant order in the power generat
market in the prior year period that did not readouthe current period, and lower demand of capéfinery projects and services in the oll
gas market. Acquisitions contributed $23 millionnew orders in the current period, while the pyiear period included $18 million of ord
associated with a divested business line.

Motion Control

The following tables summarize sales, operatingnme and margin, new orders, and certain items itimpgacomparability within the Motic
Control segment.

(In thousands

Three Months Ende Nine Months Ende:
September 3( September 3(
2012 2011 % change 2012 2011 % change
Sales $ 17461 $  179,20: (3%) $ 520,790 $ 514,04 1%
Operating incom: 22,79 19,07¢ 19% 59,24¢ 50,62: 17%
Operating margil 13.1% 10.€% 250 bp: 11.4% 9.8% 160 bp:
Restructuring charge 36¢€ - NM 3,42¢ - NM
New orders $ 18386 $ 197,19 (7%) $ 503,81( $ 513,88 (2%)

NM- not meaningfu

Page 33 of 4,




CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT’S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS OF OPERATIONS, cont inued

Components of sales and operating income incredeseréase):

Three Months Ende

Nine Months Ende:

September 3( September 3(
Operating Operating
Sales Income Sales Income
Organic (4%) 21% (3%) 9%
Acquisition/divestiture: 2% (1%) 5% 5%
Foreign currency (1%) (1%) (1%) 3%
Total (3%) 19% 1% 17%

Three months ended September 30, 2012 compared thitte months ended September 30, 2011

Sales

Sales decreased slightly from the comparable gear period, as increases of 6% in the commerciakets were offset by a decrease in ¢
of 8% in the defense market. Acquisitions contiéou$4 million, or 2%, to current period sales, lehthe effects of foreign currency r

changes decreased sales by $2 million, or 1%.

The increase in sales in the commercial marketpvimsarily due to 13% growth in the commercial apaxse market as a result of incree
sales of our flight control products on all majayding aircraft, as well as emergent and speciatigyrction support on Boeing’s 787 aircraft.

The decrease in sales in the defense market wasiili due to a decrease in sales in the aerogaiemse primarily due to the developn
phase of the Global Hawk winding down, lower prdghre work on the Blackhawk, and a softening demanmdrder volume in the curre

guarter as compared to the prior year period.
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Operating income

Operating income increased $4 million, or 19%, cared to the same period in 2011. Operating margireased 250 basis points from
prior year period to 13.1%, primarily due to oursteontainment efforts and the expected accretiygact and operational improveme
from our ACRA acquisition. ACRA had a dilutive imgt on operating income in the comparable prioiodedue to higher intangit
amortization expenses, fair value adjustments ®faitquired inventory, and other acquisition relagegenses. Acquisitions and fore
currency translation had a minimal impact on curpariod operating income.

New orders

New orders decreased $13 million from the priorrygaarter primarily due to a decrease in new ordiereur commercial markets. T
decrease in orders in our commercial markets ismgmily due to the timing of orders on Boeing aiftras well as lower orders of ¢
embedded computing products. Acquisitions contéd$6 million of incremental new orders to therent period.

Nine months ended September 30, 2012 compared miite months ended September 30, 2(
Sales

Sales increased $7 million, or 1%, from the comiplararior year period, driven by increases in thenmercial market of 12%, partially off:
by a decline in sales in the defense market of B#quisitions contributed $25 million, or 5%, toetlincrease in sales, while the effec
foreign currency translation decreased sales hyigibn, or 1%.

The increase in sales in the commercial marketpvimsarily due to 20% growth in the commercial apaxse market as a result of incree
sales of our flight control products on all majaveiing aircraft as well as emergent and specialttgyetion support on Boeing787 aircraft. |
addition, strong demand for sensor and control getsdserving the regional jet and commercial helieo markets contributed to increa
commercial aerospace sales. To a lesser exteninthemental effect of repairs and overhaul sti@s our ACRA acquisition contribut
favorably to the commercial aerospace market.

The decrease in sales in the defense market wasilyi due to a decrease in sales in the groundndef market. The decrease in sales i
ground defense market was primarily due to lowedpction levels on the TOW ITAS and Abrams platfpetiightly offset by higher sales
turret drive systems to international customersaTesser extent, sales decreased in the defermspaee market, primarily due to the winc
down of the BAMS variant of the Global Hawk progras we transition from the development phase toptiogluction phase, and lov
production work on the V-22 Osprey program, pdstiaffset by the incremental effects of our ACRAqagsition.

Operating income

Operating income increased $9 million, or 17%, @®gared to the same period in 2011, while operatiaggin increased 160 basis point
11.4%. Acquisitions and foreign currency transiathad a positive incremental impact on operatmgpine of $3 million, or 5%, and
million or 3%, respectively, while organic operatimcome primarily due to our cost containment ko

New orders

New orders decreased by $10 million, as comparetieqorior year period, primarily due to lower aisléor our embedded computing
sensors and controls products. Acquisitions couated $26 million of incremental new orders to terent period.

Metal Treatment

The following tables summarize sales, operatingnme and margin, new orders, and certain items itmgacomparability within the Met
Treatment segment.

(In thousands

Three Months Ende Nine Months Ende
September 3( September 3(
2012 2011 % change 2012 2011 % change
Sales $ 67,87 $ 64,66¢ 5% $ 208,30( $ 181,23: 15%
Operating incom 8,20( 8,17 0% 23,99: 23,38¢ 3%
Operating margil 12.1% 12.€% (50) bp: 11.5% 12.9% (140) bp:
Restructuring and impairment char¢ 801 - NM 6,042 - NM
New orders $ 66,45. $ 63,80¢ 4% $  208,94¢ $ 182,11¢ 15%

NM- not meaningfu



Components of sales and operating income incredseréase):

Organic
Acquisition/divestiture:
Foreign currency

Total

Three Months Ende

Nine Months Ende:

September 3( September 3(
Operating Operating
Sales Income Sales Income
5% 3% 7% 2%
2% 0% 1C% 4%
(2%) (3%) (2%) (3%)
5% 0% 15% 3%
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Three months ended September 30, 2012 compared thitte months ended September 30, 2011
Sales

Sales increased $3 million, or 5%, from the comiplergrior year period, primarily due to increasendnd across most of our major line
business and markets, particularly for our shonpegservices to commercial markets. The perforreamas led by 6% growth within t
aerospace defense market, primarily due to inccehighly engineered coating services. To a lesseng the incremental effects of our Il
acquisition and increased coating services congibfavorably to the general industrial market.qéisitions contributed $1 million, or 2'
growth to current period sales, while the effedtioeeign currency translation decreased saleslbmilion, or 2%.

Operating income

Operating income of $8 million was essentially #atcompared to the same period in 2011. Exclutfiadsl million impact of restructuri
charges recorded in the current quarter, operatcmme increased $1 million, or 10%, to $9 millievhile operating margin improved 70 bz
points to 13.3%. The improvement was primarilyen by increased sales volume resulting in faveratsorption of fixed overhead co
mainly in our shot peening business. Acquisitionsl ghe effects of foreign currency translation teadninimal impact on current peri
operating income.

New orders

The increase in new orders of $3 million from th@pyear quarter is primarily due to increasedessdfor shot peening services. Acquisit
contributed $1 million of new orders to the currpatiod.

Nine months ended September 30, 2012 compared miite months ended September 30, 2(
Sales

Sales increased $27 million, or 15%, from the comaiple prior year period, due to increased demanasaall of our major lines of busin
and markets, particularly for our shot peening isexyto commercial markets. The performance wagyegrowth within the aerospace defe
commercial aerospace markets, and general indysttiéch grew 22%, 14%, and 17%, respectively. dig as well as incremental gro\
from our 2011 acquisition of BASF contributed faably to our aerospace defense market, while ineckabot peening services for Boe
aircraft generated growth in the commercial aerospaarket. The incremental effects of our IMR asfjion contributed favorably to t
general industrial market. Acquisitions contrittu®l7 million, or 10%, of incremental sales to tuerent period, while the effects of fore
currency translation decreased sales by $3 milbo2%.

Operating income

Operating income of $24 million was essentially a compared to the same period in 2011. Excutfia $6 million of restructuring charg
$5 million of which was nomash expense, operating income increased $6 mittia®30 million, or 28%, as compared to the pyiear quarte
while operating margin improved 150 basis pointsl404%. The improvement was primarily driven byreased sales volume resulting
favorable absorption of fixed overhead costs, nyaimlour shot peening business. Acquisitions cooted $1 million, or 4%, of incremen
operating income to the current period, while tfieats of foreign currency translation decreasddsshy less than $1 million, or 3%.

New orders

The increase in new orders of $27 million as compdo the prior year period is primarily due to theremental effects of acquisitions of ¢
million, as well as increased orders for shot pegmind coating services.
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LIQUIDITY AND CAPITAL RESOURCES
Sources and Use of Cas

We derive the majority of our operating cash inflinam receipts on the sale of goods and servicdscash outflow for the procurement
materials and labor; cash flow is therefore sulfjesharket fluctuations and conditions. A substdmiiortion of our business is in the defe
sector, which is characterized by long-term consradlost of our longerm contracts allow for several billing pointsdgress or mileston
that provide us with cash receipts as costs angried throughout the project rather than upon eamttcompletion, thereby reducing work
capital requirements. In some cases, these pagmantexceed the costs incurred on a project.

Operating Activities
September 31 December 3

2012 2011
Working Capital $ 610,99¢ $ 638,62!
Ratio of Current Assets to Current Liabiliti 2.0to: 2.3t0:
Cash and Cash Equivalel $ 239,54t $ 194,38
Days Sales Outstandit 58 day: 54 day
Inventory Turns 4.2 4.€

Cash provided by operating activities of $54 milliwas flat during the nine months ended SeptemBeP@12 as compared to the prior )
period, as improved collections offset lower adwah@ayments. During the first nine months of 2042, contributed $40 million to tl
Curtiss-Wright Pension Plan and do not expect tker@ny additional contributions during the remamofe2012.

Investing Activities

Net cash used in investing activities for the firste months of 2012 was $13 million, compared Witl83 million of cash used in the prior y
period. The decrease in cash used by investingitesi is primarily due to the proceeds receivaihfrthe sale of the Heat Treating busine:
well as a decrease in acquisitions during the otiryear-toelate period as compared to the prior year periagit@l expenditures were $
million in the first nine months of 2012, a decrea$ $4 million from the prior year period. We expto make additional capital expenditt
of $25 to $35 million during the remainder of 2012.

Financing Activities

In August 2012, we amended and refinanced our iegistredit facility by entering into a Third Amerdi@and Restated Credit Agreen
(“Credit Agreement”)with a syndicate of financial institutions, led Bank of America N.A., Wells Fargo, N.A, and JP MangChase Ban
N.A.. The proceeds available under the Credit Agrent are to be used for working capital, intemalwth initiatives, funding of futu
acquisitions, and general corporate purposes. Uhdeterms of the revolving credit agreement, weehea borrowing capacity of $500 millic
In addition, the credit agreement features an alonrfeature which allows us to borrow an additighE00 million. As of September 30, 20
we had $39 million in letters of credit supportgdtbe credit facility and no borrowings under thedit facility.

The revolving credit agreement contains covenah#$ tve consider usual and customary for an agreewfethis type for comparak
commercial borrowers, including a maximum consdédanet debt-t@apitalization ratio of 60 percent. The agreentex® custom events
default, such as non-payment of principal when dusnpayment of interest, fees or other amountsssepayment default and cross
acceleration; and a change of control.

Borrowings under the credit agreement will accnteriest based on (i) Libor or (ii) a base ratehef highest of (a) the federal funds rate
0.5%, (b) BofAs announced prime rate or (c) the Eurocurrency pate 1%, plus a margin. The interest rate anelle¥ facility fees ar
dependent on certain financial ratios, as defimedhe Credit Agreement. The Credit Agreement glsavides customary fees, includ
administrative agent and commitment fees. In cotioe with the Credit Agreement, we paid customargnsaction fees that have b
deferred and are being amortized over the terrhefredit Agreement.

The loans outstanding under the 2003, 2005, and 3&hior Notes, Credit Agreement, and IndustrialédReie Bonds had fixed and varic
interest rates averaging 4% during the third quanta first nine months of 2012. As of the date¢hi§ report, we were in compliance with
debt covenants.

As of September 30, 2012, there were 3 million ehauthorized to be purchased under the curremé shpurchase agreement and ¢
million of shortterm debt, of which $125 million is for the Septem25, 2013 maturity of our 5.74% Senior notes. dgment continual
evaluates cash utilization alternatives, includshgre repurchases, acquisitions, and increasededid$ to determine the most beneficial u:
available capital resources. We believe that ash@and cash equivalents, cash flow from operatanmd available borrowings are sufficien
meet both the short-term and lotegm capital needs of the organization, including teturn of capital to shareholders through divitiean:
share repurchases and growing our business thiagyhisitions
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CRITICAL ACCOUNTING POLICIES

Our condensed consolidated financial statementsa@edmpanying notes are prepared in accordance agitbunting principles genere
accepted in the United States of America. Preparaif these statements requires us to make essmattassumptions that affect the repc
amounts of assets, liabilities, revenues, and esggerThese estimates and assumptions are affgctd bpplication of our accounting polic
Critical accounting policies are those that reqapelication of managemestimost difficult, subjective, or complex judgmerdfien as a rest
of the need to make estimates about the effectsatfers that are inherently uncertain and may obamgubsequent periods. A summar
significant accounting policies and a descriptibraccounting policies that are considered critivaly be found in our 2011 Annual Repor
Form 10K, filed with the U.S. Securities and Exchange Cassion on February 24, 2012, in the Notes to thesBbdated Financi
Statements, Note 1, and the Critical Accountingdres section of ManagemestDiscussion and Analysis of Financial Conditionl &esult
of Operations.

Goodwill

During the second quarter of 2012, the Corporgberiormed an interim goodwill impairment test far il and gas reporting unit, within ¢
Flow Control segment, as a result of gming customer delays of international capital exfieires. Based on the interim impairment anal
we determined that our oil and gas reporting sréstimated fair value was not substantially inesgcof its carrying amount. There wert
indicators ofimpairment during the third quarter of 2012. Furtimormation on our interim impairment test canfbend in our second quar
report on Form 10-Q, filed with the U.S Securitéesl Exchange Commission on August 3, 2012.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes in our maketiuring the nine months ended September 30,.204@rmation regarding market ri
and market risk management policies is more fulgadibed in item “7A.Quantitative and Qualitatives®osures about Market Risldf out
2011 Annual Report on Form 10-K.

Item 4. CONTROLS AND PROCEDURE

As of September 30, 2012, our management, includimgChief Executive Officer and Chief Financialfidér, conducted an evaluation of
disclosure controls and procedures, as such temefined in Rules 13a-15(e) and 156(e) under the Securities Exchange Act of 193
amended (the “Exchange ActBased on such evaluation, our Chief Executive @ffand Chief Financial Officer concluded that oigcctbsurt
controls and procedures are effective as of Sepe®®, 2012 insofar as they are designed to ertkaténformation required to be disclo:
by us in the reports that we file or submit undex Exchange Act is recorded, processed, summasizédeported, within the time peric
specified in the Commissionrules and forms, and they include, without litnita, controls and procedures designed to ensatdriformatiol
required to be disclosed by us in the reports Weedi submit under the Exchange Act is accumulaiedi communicated to our managerr
including our principal executive and principal dmcial officers, or persons performing similar ftioes, as appropriate to allow tim
decisions regarding required disclosure.

There have not been any changes in our internataawver financial reporting (as such term is defi in Rules 13a-15(f) and 188&{(f) unde

the Exchange Act) during the quarter ended SepteBthe?012 that have materially affected, or assomably likely to materially affect, ¢
internal control over financial reporting.
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PART II- OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

In the ordinary course of business, we and ouridisisies are subject to various pending claims slait¢, and contingent liabilities. We do
believe that the disposition of any of these matterdividually or in the aggregate, will have atereal adverse effect on our consolide
financial position or results of operations.

We or our subsidiaries have been named in a numb&wsuits that allege injury from exposure to estbs. To date, neither us nor
subsidiaries have been found liable for or paid magerial sum of money in settlement in any cas believe that the minimal use of asbe
in our past and current operations and the relgtiven-friable condition of asbestos in our products makeslikely that we will face materi
liability in any asbestos litigation, whether initiually or in the aggregate. We do maintain inaaeacoverage for these potential liabilities
we believe adequate coverage exists to cover aagtizipated asbestos liability.

Item 1A. RISK FACTORS

There has been no material changes in our RiskoFsaduring the nine months ended September 30,.2Bi@rmation regarding our Ri
Factors is more fully described in Item “1A. Ris&dfors” of our 2011 Annual Report on Form 10-K.

Item 2. UNREGISTERED SALES OF EQUITY &CURITIES AND USE OF PROCEEDS.

The following table provides information about eapurchase of equity securities that are registbyads pursuant to Section 12 of the
Securities Exchange Act of 1934, as amended, dtineguarter ended September 30, 2012.

Total Number of Shares Maximum Number of
Average Pric  Purchased as Part of a Shares that may yet be

Total Number of shares  Paid per Publicly Announced Purchased Under the
purchase( Share Program Program
July 1- July 31 - % = - 3,040,997
August - August 31 - - - 3,040,997
September 1- September 30 - - - 3,040,997
For the quarter ende -8 - - 3,040,997

We repurchase shares under a program announceéptanter 28, 2011, which authorizes the Corporatiorepurchase up to 3,000,(
shares of our common stock, in addition to apprexély 690,000 shares remaining under a previousiiyasized share repurchase progi
and is subject to a $100 million repurchase limotat Under the current program, shares may behased on the open market, in priva
negotiated transactions and under plans complyittgRules 10b5-1 and 10b-18 under the Securitieh&mge Act of 1934, as amended.

Item 4. MINE SAFETY DISCLOSURE

Not applicable

Item 5. OTHER INFORMATION

There have been no material changes in our proesdyrwhich our security holders may recommend nees to our board of directors dul
the nine months ended September 30, 2012. Infasmedgarding security holder recommendations amdinations for directors is more fu

described in the section entitled “Stockholder dtemendations and Nominations for Directof’our 2012 Proxy Statement on Schedule .
which is incorporated by reference to our 2011 AaiiReport on Form 10-K.

Page 40 of 4.




CURTISS WRIGHT CORPORATION and SUBSIDIARIES

Item 6. EXHIBITS
Incorporated by Reference Filed

Exhibit No. Exhibit Description Form Filing Date Herewith
3.1 Amended and Restated Certificate of Incafion of the 8-A/A May 24, 2005

Registran
3.2 Amended and Restated Bylaws of the Regis! 8-K March 23, 201:
10.1 Third Amended and Restated Credit Agreerdated as of 8-K August 13, 2012

August 9, 2012, among the Corporation, and Certain

Subsidiaries as Borrowers; the Lenders party theBank of

America N.A., as Administrative Agent, Swinglinerder,

and L/C Issuer; JPMorgan Chase Bank, N.A., and $\Fallrgc

N.A. as Syndication Agents; and RBS Citizens Na&&

Documentation Ager
31.1 Certification of Martin R. Benante, Chaimrend CEO, X

Pursuant to Rules 13a — 14(a) and 15d-14(a) uhder t

Securities Exchange Act of 1934, as amer
31.2 Certification of Glenn E. Tynan, Chief Ficél Officer, X

Pursuant to Rules 13a — 14(a) and 15d-14(a) uhder t

Securities Exchange Act of 1934, as amer
32 Certification of Martin R. Benante, Chairmeamd CEO, and X

Glenn E. Tynan, Chief Financial Officer, Pursuani8

U.S.C. Section 135
101.INS XBRL Instance Documet X
101.SCH XBRL Taxonomy Extension Schema Docum X
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr X
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurt X
101.LAB XBRL Taxonomy Extension Label Linkbase Docum X
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent X
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causiedRbport to be signed on its behalf by
undersigned thereunto duly authorized.

CURTISSWRIGHT CORPORATION
(Registrant)

By : /s/ Glenn E. Tynan
Glenn E. Tynan
Vice President Finance / C.F.O.
Dated: November 9, 2012
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Exhibit 31.1
CERTIFICATIONS

[, Martin R. Benante, certify that:
1. | have reviewed this quarterly report on Forn-Q of Curtis-Wright Corporation

2. Based on my knowledge, this quarterly report dogscontain any untrue statement of a material éacomit to state a material f
necessary to make the statements made, in ligtteo€ircumstances under which such statements mvade, not misleading with resp
to the period covered by this quarterly rep

3. Based on my knowledge, the financial statementd, ather financial information included in this gteaty report, fairly present in :
material respects the financial condition, resaft®perations and cash flows of the registrantfasmed for, the periods presented in
quarterly report

4. The registrant's other certifying officer and | agsponsible for establishing and maintaining disgte controls and procedures (as de
in Exchange Act Rules 13a — 15(e) and 15d — 1%@j)internal control over financial reporting (adided in Exchange Act Rules 13a-1-
(f) and 15+15(f)) for the registrant and we hay

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this quarterly report mitg preparec

b) Designed such internal control over financial réipgr; or caused such internal control over finahoiorting to be design
under our supervision, to provide reasonable amsaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atauce with generally accepted accounting princij

c) Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedsimgport our conclusions ab
the effectiveness of the disclosure controls armatqatures, as of the end of the period covered isyréport based on st
evaluation; ant

d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrast’
most recent fiscal quarter that has materiallycé@, or is reasonably likely to materially affettte registrans internal contre
over financial reporting; an

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluationterhal control over financial reportir
to the registrant's auditors and the audit commitifiethe registrant's board of directors (or pesgeerforming the equivalent function

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefimaincial information; an

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registran

internal control over financial reportin

Date: November 9, 2012
/s/ Martin R. Benante

Chairman and Chief Executive Officer
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Exhibit 31.2
CERTIFICATIONS

[, Glenn E. Tynan, certify that:
1. | have reviewed this quarterly report on Forn-Q of Curtis-Wright Corporation

2. Based on my knowledge, this quarterly report dogscontain any untrue statement of a material éacomit to state a material f
necessary to make the statements made, in ligtteo€ircumstances under which such statements mvade, not misleading with resp
to the period covered by this quarterly rep

3. Based on my knowledge, the financial statementd, ather financial information included in this gteaty report, fairly present in :
material respects the financial condition, resaft®perations and cash flows of the registrantfasmed for, the periods presented in
quarterly report

4. The registrant's other certifying officer and | agsponsible for establishing and maintaining disgte controls and procedures (as de
in Exchange Act Rules 13a — 15(e) and 15d — 1%@j)internal control over financial reporting (adided in Exchange Act Rules 13a-1-
(f) and 15+15(f)) for the registrant and we hay

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this quarterly report mitg preparec

b) Designed such internal control over financial réipgr; or caused such internal control over finahoiorting to be design
under our supervision, to provide reasonable amsaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atauce with generally accepted accounting princij

c) Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedsimgport our conclusions ab
the effectiveness of the disclosure controls armatqatures, as of the end of the period covered isyréport based on st
evaluation; ant

d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrast’
most recent fiscal quarter that has materiallycé@, or is reasonably likely to materially affettte registrans internal contre
over financial reporting; an

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluationterhal control over financial reportir
to the registrant's auditors and the audit commitifiethe registrant's board of directors (or pesgeerforming the equivalent function

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefimaincial information; an

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registran

internal control over financial reportin

Date: November 9, 2012
/sl Glenn E. Tynan

Chief Financial Officer



Exhibit 32

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

In connection with the Quarterly Report of Curti#sight Corporation (the "Company") on Form @Qfor the period ended September 30, :
as filed with the Securities and Exchange Commissio the date hereof (the "Report”), Martin R. Beraas Chairman and Chief Execu
Officer of the Company, and Glenn E. Tynan, as Chieancial Officer of the Company, each herebytifies, pursuant to 18 U.S.C. secl
1350, that to the best of his knowledge:

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

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/s/ Martin R. Benante

Martin R. Benante
Chairman and

Chief Executive Officer
November 9, 201

/sl Glenn E. Tynan
Glenn E. Tynan

Chief Financial Officer
November 9, 201



