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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)
Product sales
Service sales

Total net sales

Cost of product sales
Cost of service sales

Total cost of sales

Gross profit

Research and development expenses
Selling expenses
General and administrative expenses
Operating income
Interest expense
Other income, net
Earnings from continuing operations before income$
Provision for income taxes
Earnings from continuing operations
Loss from discontinued operations, net of taxes

Net earnings

Basic earnings per share
Earnings from continuing operations
Loss from discontinued operations
Total
Diluted earnings per share
Earnings from continuing operations
Loss from discontinued operations
Total
Dividends per share
Weighted-average shares outstanding:
Basic
Diluted

(UNAUDITED)

Three Months Ended

Nine Months Ended

September 30, September 30,
2014 2013 2014 2013

$ 457,02 $ 417,25¢ 1,351,121 % 1,232,33!
102,46¢ 95,15( 322,82¢ 301,08(
559,49: 512,40¢ 1,673,95. 1,533,411
301,59: 270,90: 890,05: 809,94¢
64,47+ 62,82¢ 207,43( 196,49:.
366,06¢ 333,73: 1,097,48. 1,006,44.
193,42¢ 178,67¢ 576,47 526,97!
16,90¢ 14,69:¢ 51,15( 45,39t
30,65¢ 31,81¢ 95,50 95,27¢
71,72( 66,53¢ 222,75 221,31:
74,14( 65,63( 207,06: 164,99(
(9,019 (9,701 (27,05 (27,70))
(15¢) 28¢ (64) 852
64,96¢ 56,21 179,94. 138,14:
20,65¢ 18,28: 56,35¢ 43,80:
44,31( 37,93¢ 123,58! 94,34(
(19,277 (1,579 (26,997 (3,666)
$ 25,03: $ 36,36: 96,58¢ $ 90,67+
$ 09z $ 0.81 257 % 2.0z
(0.40) (0.09 (0.56) (0.0¢)
$ 05z $ 0.77 201 $ 1.94
0.9¢ 0.7¢ 252 1.9¢
(0.39) (0.09) (0.55) (0.0¢)
0.51 0.7¢ 1.97 1.9C
0.1% 0.1C 0.3¢ 0.2¢
48,06 47,08: 48,05¢ 46,83¢
49,10: 48,06: 49,13¢ 47,68¢

See notes to condensed consolidated financial statements
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Net earnings $ 25,03: $ 36,36. $ 96,58¢ $ 90,67«
Other comprehensive income
Foreign currency translation, net of tax $ (47,93) $ 33,88t $ (40,119 $ (7,869
Pension and postretirement adjustments, net dPtax 1,147 (13,987 2,841 41,66¢
Other comprehensive income, net of tax (46,787 19,90¢ (37,267 33,80¢
Comprehensive income (loss) $ (21,759 % 56,26¢ $ 59,320 § 12447

(1) The tax expense included in other compreheris@me for foreign currency translation adjustrseot the three and nine months ended
September 30, 2014 were $2.0 million and $1.3 amillirespectively. The tax expense included inrotbenprehensive income for foreign
currency translation adjustments for the threerdnd months ended September 30, 2013 were $1.ibméhd $1.5 million , respectively.

(2) The tax expense included in other compreheris@me for pension and postretirement adjustnmientthe three and nine months ended
September 30, 2014 were $0.7 million and $1.6 amillirespectively. The tax expense included inrotbenprehensive income for pension
and postretirement adjustments for the three amel months ended September 30, 2013 were $20.@mdhd $23.5 million , respectively.

See notes to condensed consolidated financial statements

Page 4




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

(In thousands, except share data)

September 30, December 31,

2014 2013
Assets
Current assets:
Cash and cash equivalents $ 222,47.  $ 175,29
Receivables, net 539,63t 603,59:
Inventories, net 403,92 452,08
Deferred tax assets, net 46,70° 47,65(
Assets held for sale 316,21: —
Other current assets 81,73 58,66(
Total current assets 1,610,68. 1,337,28
Property, plant, and equipment, net 464,68 515,71¢
Goodwill 991,48 1,110,42!
Other intangible assets, net 364,14« 471,37¢
Other assets 22,82: 23,46"
Total assets $ 3,453,82. % 3,458,27.
Liabilities
Current liabilities:
Current portion of long-term and short-term debt $ 60€ $ 1,33¢
Accounts payable 148,61 186,94:
Accrued expenses 134,04¢ 142,93!
Income taxes payable 2,78: 78¢
Deferred revenue 168,38: 164,34:
Liabilities held for sale 77,30¢ —
Other current liabilities 44,33¢ 38,25
Total current liabilities 576,08( 534,59:
Long-term debt 936,00t 958,60
Deferred tax liabilities, net 111,32 123,64«
Accrued pension and other postretirement benesitsco 105,82t 138,90«
Long-term portion of environmental reserves 15,20¢ 15,49¢
Other liabilities 111,79( 134,32¢
Total liabilities 1,856,23. 1,905,56!
Contingencies and commitments (Note 13)
Stockholders' Equity
Common stock, $1 par value,100,000,000 shares @azgldoat September 30, 2014 and
December 31, 2013; 49,189,702 shares issued atr8ket 30, 2014 and December 31, 20
outstanding shares were 48,024,062 at Septemb@03@,and 47,638,835 at December 3!
2013 49,19( 49,19(
Additional paid in capital 160,03 150,61¢
Retained earnings 1,458,78. 1,380,98
Accumulated other comprehensive (loss) income (12,009 25,25¢
Common treasury stock, at cost (1,165,640 shar8s@ember 30, 2014 and 1,550,867 sh
at December 31, 2013) (58,409 (53,349
Total stockholders' equity 1,597,59. 1,552,70!
Total liabilities and stockholders' equity $ 3,453,82. $ 3,458,27.

See notes to condensed consolidated financial statements
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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 caskiged by operating activities:
Depreciation and amortization
Loss on sale of businesses
Net loss on sale of fixed assets
Deferred income taxes
Share-based compensation
Impairment of fixed assets
Impairment of assets held for sale
Change in operating assets and liabilities, ndusinesses acquired and divested:
Accounts receivable, net
Inventories, net
Progress payments
Accounts payable and accrued expenses
Deferred revenue
Income taxes payable
Net pension and postretirement liabilities
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 long liveetsiss
Proceeds from divestitures, net of cash sold
Proceeds from insurance
Additions to property, plant, and equipment
Acquisition of businesses, net of cash acquired
Additional consideration on prior period acquisitso
Net cash used for investing activities
Cash flows from financing activities:
Borrowings under revolving credit facility
Borrowings on debt
Payment of revolving credit facility
Principal payments on debt
Repurchases of common stock
Proceeds from share-based compensation
Dividends paid
Capital lease payments
Excess tax benefits from share-based compensdtios p
Net cash provided by (used for) financing actigtie
Effect of exchange-rate changes on cash
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental disclosure of non-cash activities:
Capital expenditures incurred but not yet paid
Property and equipment acquired under build totsaitsaction

Nine Months Ended
September 30,

2014 2013
$ 9658t $ 90,67
90,93 89,66(
15,17¢ —

402 40

12,13( 5,88(

6,54z 5,47¢

2,357 —

17,57¢ —
(17,032 26,38¢
(27,957 (36,33%)
(10,249 (7,589
(20,075 (6,80%)
18,52t (13,309
(6,059 (11,675
(30,82%) (12,157

5,12¢ 4,12:
153,17: 134,38(

701 1,547

54,00¢ —

2,357 —
(54,48() (57,876)
(34,36%) (101,230

(98¢) (6,309)

(32,677) (163,86)
363,45t 610,73

— 500,00

(414,15) (906,90)

(80) (125,02

(44,55%) —
34,92 21,55¢
(12,53¢) (8,892)

15¢ —

7,717 772
(65,077) 92,24
(8,24%) (3,421)

4717 59,33¢
175,29 112,02:

$ 22247, $  171,36:
$ 63¢ $ 1,50(
$ 14,88 $ —



See notes to condensed consolidated financial statements
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONOLIDATED STATEMENTS OF STOCKHOLDERS' E QUITY

December 31, 2012

Net earnings

Other comprehensive income, net of tax
Dividends paid

Stock options exercised, net of tax
Restricted stock

Share-based compensation

Other

December 31, 2013

Net earnings

Other comprehensive loss, net of tax
Dividends declared

Stock options exercised, net of tax
Restricted stock

Share-based compensation
Repurchase of common stock

Other

September 30, 2014

(UNAUDITED)

(In thousands)

Accumulated

Other
Common Additional Retained Comprehensive
Stock Paid in Capital Earnings Loss Treasury Stock
$ 49,19( $ 151,88 $ 1,261,377 $ (55,509 $ (94,350
— — 137,98: — —
— — — 80,767 —
— — (18,379 — —
— (5,72¢) — — 34,45
— (2,127%) — — 5,79¢
— 6,92( — — 43C
— (330) — — 33C
$ 49,19( $ 150,61¢ $ 1,380,98 $ 25,25¢ $ (53,349
— — 96,58t¢ — —
— — — (37,26) —
— — (18,78 — —
— 5,57t — — 35,68¢
— (2,052 — — 3,15¢
— 6,30¢ — — 234
— — — — (44,55
— (412 — — 412
$ 49,19C $ 160,03° $ 1,458,78 $ (12,009 $ (58,409

See notes to condensed consolidated financial statements
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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 subsidiarieg(@orporation or the Company) is a diversified, inational manufacturing and service
company that designs, manufactures, and overhaetssppn components and systems and provides h&idineered products and service
the commercial/industrial, defense, and energy etark

The unaudited condensed consolidated financiadrsiants include the accounts of Curtiss-Wright andhigjority-owned subsidiaries. All
intercompany transactions and accounts have baamated.

The unaudited condensed consolidated financiadrsiants of the Corporation have been prepared ifoouoity with accounting principles
generally accepted in the United States of Amerigach requires management to make estimates aupnjents that affect the reported
amount of assets, liabilities, revenue, and expeand disclosure of contingent liabilities in thre@mpanying financial statements. Actual
results may differ from these estimates. The migsiificant of these estimates includes the estimétosts to complete long-term contracts
under the percentage-of-completion accounting nusthitne estimate of useful lives for property, pland equipment, cash flow estimates
used for testing the recoverability of assets, jpenglan and postretirement obligation assumptiestimates for inventory obsolescence,
estimates for the valuation and useful lives ddinigible assets, legal reserves, and the estimdittuoé environmental costs. Changes in
estimates of contract sales, costs, and profitsem@gnized using the cumulative catch-up methaatobunting. This method recognizes in
the current period the cumulative effect of thendes on current and prior periods. Accordingly,éffect of the changes on future periods of
contract performance is recognized as if the relvestimate had been the original estimate. There we individual significant changes in
estimated contract costs in the three and nine mpaitiods ended September 30, 2014 and 2013. loptihéon of management, all
adjustments considered necessary for a fair prasemthave been reflected in these financial statem

The unaudited condensed consolidated financiadrsiants should be read in conjunction with the addibnsolidated financial statements
and notes thereto included in the Corporation’s32@tinual Report on Form 10-K. The results of ogeret for interim periods are not
necessarily indicative of trends or of the opemtisults for a full year.

Changes in Segment Presentation

As a result of certain organizational changes it¥2@he Corporation revised its reportable segmenddign to the major markets it currently
serves: Commercial/Industrial, Defense, and EndPgipr period financial information has been resifisd to conform to the current period
presentation. The change in reportable segmentsafiotnpact the Corporation's previously reportesh@nsed Consolidated Financial
Statements. See Note 11 of the Notes to the Corddbansolidated Financial Statements for more imé&ion on the Corporation's
reportable segments.

Discontinued operations

During the second quarter the Corporation sol8@&sshaw and 3D Radar businesses, which had beeioysky reported within the Defense
segment, and during the third quarter, the Corpmratold its Vessels business, which had been gusiy reported within the Energy
segment. In addition, during the third quarter, @ogporation reclassified (i) the upstream processind downstream refining oil and gas
businesses (ii) an engineered packaging businesaraaviation ground vehicle support business aido surface treatment facilities,
which had previously been reported within the EgeRefense, and Commercial/Industrial segmentpees/ely, as assets held for sale. The
results of operations of these businesses aretegpas discontinued operations within our Conde@musolidated Statements of Earnings.
Prior year amounts have been restated to confotitetourrent year presentation. Please refer tonet® 3 of our Condensed Consolidated
Financial Statements for further information.

Out of Period Correction of an Immaterial Error Related to Three and Sx Month Periods ended June 30, 2013

In the third quarter of 2013, the Corporation releat an out of period adjustment related to theetlaral six month periods ended June 30,
2013 of $18 million to decrease comprehensive ireamd increase our deferred tax liability to rdftbe tax impact of a May 31, 2013
amendment to our Curtiss-Wright Pension Plan whécfuired a plan remeasurement. This error did fietctaour condensed consolidated
statement of net earnings or condensed consolidéaéeiments of cash flows for the three and ninetmperiods ended September 30, 2013
or the three and six month periods ended June@®(B.2The Corporation evaluated the effects ofehisr on the June 30, 2013 condensed
consolidated financial statements and based on
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

an analysis of quantitative and qualitative facttdre Corporation determined that the error wasmaterial and, therefore, amendment of
previously filed reports is not required.

RECENTLY ISSUED ACCOUNTING STANDARDS

STANDARDSISSUED BUT NOT YET EFFECTIVE

In May 2014, the FASB issued a comprehensive neemeae recognition standard which will supersed®iptes existing revenue recognition
guidance. The standard creates a five-step modet¥enue recognition that requires companies évase judgment when considering
contract terms and relevant facts and circumstafidesfive-step model includes (1) identifying ttentract, (2) identifying the separate
performance obligations in the contract, (3) detaimg the transaction price, (4) allocating thenaction price to the separate performance
obligations and (5) recognizing revenue when eafopmance obligation has been satisfied. The stahdlso requires expanded disclosures
surrounding revenue recognition. The standardfecgte for fiscal periods beginning after Decemb®y 2016 and allows for either full
retrospective or modified retrospective adoptiome Torporation is currently evaluating the impddhe adoption of this standard on its
consolidated financial statements.

In April 2014, new guidance was issued that aménel€urrent discontinued operations guidance. Breguidance limits discontinued
operation reporting to situations where the dispregaresents a strategic shift that has (or willd)aa major effect on an entity's operations
and financial results, and requires expanded discés for discontinued operations. The adoptiahisfnew guidance will be effective
prospectively for annual reporting periods begigrafter December 15, 2014 and interim periods withbse years, with early adoption
permitted in certain instances. The Corporatiompka adopt the provisions of the new guidancenduttie first quarter of 2015. The
significance of this guidance for the Corporatisépendent on any future divestitures or disposals

2. ACQUISITIONS

The Corporation evaluates potential acquisitioas #ither strategically fit within the Corporatisrexisting portfolio or expand the
Corporation’s portfolio into new product lines aljacent markets. The Corporation has completech#beu of acquisitions that have been
accounted for as business combinations and hauttegsn the recognition of goodwill in the Corptica's financial statements. This
goodwill arises because the purchase prices faethasinesses reflect the future earnings andfloagipotential in excess of the earnings
cash flows attributable to the current product emstomer set at the time of acquisition. Thusdgab inherently includes the know-how of
the assembled workforce, the ability of the workéoto further improve the technology and produtgraigs, and the expected cash flows
resulting from these efforts. Goodwill may alsolirde expected synergies resulting from the comefeary strategic fit these businesses
bring to existing operations.

The Corporation allocates the purchase price atiéite of acquisition based upon its understandireofair value of the acquired assets and
assumed liabilities. In the months after closirgyitee Corporation obtains additional informatio@ithese assets and liabilities, including
through tangible and intangible asset appraisal$ aa the Corporation learns more about the neegyieed business, it is able to refine the
estimates of fair value and more accurately allotia¢ purchase price. Adjustments to the purcpase allocation are made only for those
items identified as of the acquisition date andmptd completion of the measurement period.

The Corporation acquired three businesses durimgitie months ended September 30, 2014, describedrie detail below.

The amounts of net sales and net earnings inclidiéng Corporation’s consolidated statement of ieghfrom the acquisition date to the
period ended September 30, 2014 are $12.6 milloh$®.3 million , respectively.

COMMERCIAL/INDUSTRIAL

Component Coating and Repair Services Limited

On January 10, 2014 , the Corporation acquired 16D#te issued and outstanding capital stock of @ament Coating and Repair Services
Limited (CCRS) for approximately £15 million ( $24illion ) in cash, net of cash acquired. The SlRuechase Agreement contains a
purchase price adjustment mechanism and repregestaind warranties customary for a transactiahisftype, including a portion of the
purchase price deposited into escrow as securitgdtential indemnification claims
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

against the sellers. CCRS operates out of twoilmtsiin Glasgow and Alfreton in the United Kingdamd will operate within the
Corporation's Commercial/Industrial segment. CCR& provider of corrosion resistant coatings amatipion airfoil repair services for
aerospace and industrial turbine applications. Rees were approximately $9.9 million in the lafestal year ending May 31, 2013.

The purchase price of the acquisition has beeathal to the net tangible and intangible assetsiaatjwith the remainder recorded as
goodwill on the basis of estimated fair valuesfadisws:

(In thousands) CCRS
Accounts receivable $ 2,98¢
Inventory 64
Property, plant, and equipment 1,98i
Other current and non-current assets 71
Intangible assets 9,56(
Current and non-current liabilities (1,759
Deferred income taxes (2,05¢)
Net tangible and intangible assets 10,85«
Purchase price 24,644
Goodwill $ 13,79(
Amount of tax deductible goodwiill $ —
ENERGY

Engemasa Pressure Relief Valves

On June 4, 2014 , the Corporation acquired theevdivision of Engemasa Engenharia E Materiais LTdd&ao Carlos, Brazil
for approximately $1.8 million in cash. The divisiwill operate within the Corporation's Energy segin

Nuclear Power Services In

On February 18, 2014 , the Corporation acquirethteassets and assumed certain liabilities of &ardPower Services Inc. (NPSI) for
approximately CAD 9 million (approximately $8.0 fiwh ) in cash. The Asset Purchase Agreement cosit@presentations and warranties
customary for a transaction of this type, includangortion of the purchase price held back as ggdor potential indemnification claims
against the seller. NPSI is based in Ontario, Careudl will operate within the Corporation's Enesggment. NPSI provides qualified nucl
component sourcing, Equipment Qualification, Conuia¢iGrade Dedication (CGD) services, and Instrutaiéon & Control component
manufacturing primarily to the Canadian and Intéomal CANDU nuclear industry. NPSI generated raxesnof approximately $4.9 million
for the year ended December 31, 2013.

Supplemental Pro Forma Statements of Operations Data

The assets, liabilities and results of operatidrith® businesses acquired in 2014 were not materifle Corporation’s consolidated financial
position or results of operations and thereforefprma financial information for the acquisitionganot presented.

As it relates to the prior year, the following tlpresents unaudited consolidated pro forma fimdumfiormation for the combined results of
the Corporation and its completed business actpnsiduring the year ended December 31, 2013ths iéicquisitions had occurred on
January 1, 2013 for purposes of the financial imfation presented for the period ended Septembet(R(R.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Three Months Ended Nine Months Ended

September 30, September 30,
(In thousands, except per share data) 2013 2013
Net sales $ 622,96¢ $ 1,880,66:
Net earnings from continuing operations 38,57 94,61(
Diluted earnings per share from continuing opersio 0.8C 1.9¢

The unaudited pro forma consolidated results wegpgred using the acquisition method of accourgimijare based on historical financial
information. The unaudited pro forma consolidatslits are not necessarily indicative of whataansolidated results of operations actu
would have been had the Corporation completeddhaisition on January 1, 2012. In addition, theudited pro forma consolidated results
do not purport to project the future results ofragiens of the combined company nor do they refleetexpected realization of any cost
savings associated with the acquisition. The uriadgiro forma consolidated results reflect prinyattile following pro forma pre-tax
adjustments:

< Additional amortization expense related to thie Yalue of identifiable intangible assets acqiiioé approximately $1.0 millioanc
$3.7 million for the three and nine months end8dptember 30, 2013 , respectively.

< Additional interest expense associated with theeimental borrowings that would have been incurceddguire these compan
as of January 1, 2012 of $1.2 million and $4.3iomillfor the three and nine months ended , SepteBMe2013 , respectively.

3. DISCONTINUED OPERATIONS AND ASSETS HELID FOR SALE

As part of a strategic portfolio review conductac®D14 the Corporation has identified certain besses which it considers non-core. The
Corporation considers businesses non-core whelusiaess' products or services do not complemeekisting businesses and where the
long-term growth prospects are below the Corpon&iexpectations. As part of this initiative, ther@ration has divested three businesses,
two in the second quarter of 2014 and one in thd tfuarter of 2014. Additionally, during the thigdiarter of 2014, the Corporation classil
certain other businesses as held for sale. Thétsedfloperations of these businesses are repagetiscontinued operations within our
Condensed Consolidated Statements of Earningsrastdypar amounts have been restated to confortimet@urrent year presentation.

COMMERCIAL/INDUSTRIAL

Surface Technologies

During the third quarter of 2014, the Corporatiomemitted to a plan to sell two surface technolaggatment facilities, within the
Commercial/Industrial segment. As of September2BQ4 , the business has been classified as hethferand the results of operations for
the businesses have been presented as discontipasations. Discontinued operations for the threkrdne months ended September 30,
2014 , included net sales of $1.2 million and $8illion , respectively, and a loss before incometaof $1.1 million for both the three and
nine months ended September 30, 2014 . Includ#tkithree and nine months ended September 30,884 $efore income taxes is a $1.0
million impairment on the held for sale asset dsg@roup.

DEFENSE

Aviation Ground Support Equipment

During the third quarter of 2014, the Corporatiemenitted to a plan to sell its aviation ground supgquipment business, within the
Defense segment. As of September 30, 2014 , tHedasshas been classified as held for sale anck$udts of operations for the business
have been presented as discontinued operationsmisued operations for the three and nine moatited September 30, 2014 , included
net sales of $7.4 million and $21.1 million , resieely, and a loss before income taxes of $6.6ioniland $7.7 million , respectively.
Included in the three and nine months ended SemeB) 2014 loss before income taxes is a $6.5amilmpairment on the held for sale
asset disposal group.

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

During the third quarter of 2014, the Corporatiemenitted to a plan to sell its Engineered Packagungjness, within the Defense segment.
As of September 30, 2014he business has been classified as held folasal¢he results of operations for the business baen presented
discontinued operations. Discontinued operationstfe three and nine months ended September 3@,,208&luded net sales of $4.5 million
and $15.0 million , respectively, and a loss befnoeme taxes of $2.6 million and $1.4 million spectively. Included in the three and nine
months ended September 30, 2014 loss before intams is a $3.0 million impairment on the helddale asset disposal group.

Benshaw

On June 30, 2014 , the Corporation sold the as$éis Benshaw business, which was reported irDibense segment, to Regal-Beloit
Corporation for $49.7 million in cash, net of caslid, and the final working capital adjustment. 8fesw's operating results are included in
discontinued operations in the Corporation’s Costéd Statement of Earnings for all periods preskrDiscontinued operations included
net sales of $14.3 million and $29.0 million foettiree and six months ended June 30, 2014, résggcDiscontinued operations included a
loss before income taxes of $2.4 million and $3illian for the three and six months ended June2Ba4, respectively. The Corporation
recognized a pre-tax loss on divestiture of $7 [Hani.

3D Radar

On April 30, 2014, the Corporation sold the asséthie 3D Radar business, within the Defense segrtehemring Group PLC for $2.4
million in cash, net of the final working capitaljastment. 3D Radar's operating results are includeliscontinued operations in the
Corporation’s Consolidated Statement of Earningsfioperiods presented. The disposal resulted$ii.& million pre-tax gain. Discontinued
operations included net sales of $0.2 million a@83$nillion for the three and six months ended J8®e2014, respectively and a loss before
income taxes of $0.3 million and $1.1 million fbetthree and six months ended June 30, 2014, tesggc

ENERGY
Downstream

During the third quarter of 2014, the Corporatiomenitted to a plan to sell its downstream oil aad gusiness, within the Energy segment.
As of September 30, 2014 , the business has bassiftéd as held for sale and the results of ojgerafor the business has been presented as
discontinued operations. Discontinued operationstfe three and nine months ended September 3@,,208&luded net sales of $29.0 million
and $85.0 million , respectively, and a loss befnoeme taxes of $10.3 million for both the threel aine months ended September 30, 2014
Included in the three and nine months ended Seme8{) 2014 loss before income taxes is a $7.0amiimpairment on the Downstream

held for sale asset disposal group.

Upstream

During the third quarter of 2014, the Corporati@menitted to a plan to sell its upstream oil and lyasiness, within the Energy segment. As
of September 30, 2014 , the business has beerifildss held for sale and the results of operation the business has been presented as
discontinued operations. Discontinued operationstfe three and nine months ended September 3@,,208&luded net sales of $35.1 million
and $116.0 million , respectively, and earningokefncome taxes of $3.7 million and $11.1 millfon the three and nine months ended
September 30, 2014 , respectively.

Vessels

During the third quarter of 2014, the Corporatiompleted the sale of its Vessels business, witlerBnergy segment, for $2.0 million in
cash, net of transaction costs. The Corporatioog®ized a pre-tax loss on divestiture of $8.6 mnilli Discontinued operations for the three
and nine months ended September 30, 2014 , incluefeskles of $1.8 million and $5.5 million , resipeely, and a loss before income taxes
of $2.8 million and $10.8 million , respectively.

The aggregate financial results of all discontinapdrations were as follows:
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,

2014 2013 2014 2013
Net sales $ 79,09¢ $ 88,25¢ $ 275,61. $ 277,62
Loss from discontinued operations before incomegék (19,645 (2,647) (24,31) (6,045
Income tax benefit 5,47( 1,06¢ 6,84¢ 2,37¢
Loss on sale businessés $ (5,105 $ — % (9,529 $ —
Loss from discontinued operations $ (19.27) $ (1,579 $ (26,99) $ (3,666)

(1) - Loss from discontinued operations before medaxes includes approximately $17.6 million dfifer sale impairment expense in the
three and nine months ended September 30, 2014 .

(2) - Net of tax benefit for the three and nine tisrended September 30, 2014 of $3.0 million ané &8llion , respectively.

The aggregate components of the assets class#ikdld for sale, are as follows:

September 30, 2014

Assets held for sale:

Receivables, net $ 73,02:
Inventories, net 52,46
Property, plant, and equipment, net 34,97:
Goodwill 106,53:
Intangibles 62,71¢
Other assets 4,02¢
Reserve for assets held for sale (17,530
Total assets held for sale, current $ 316,21:
Liabilities held for sale

Accounts payable $ 21,17(
Accrued expenses 11,06¢
Income taxes payable 29¢
Other current liabilities 16,47:
Deferred tax liabilities, net 28,26:
Other liabilities 36
Total liabilities held for sale, current $ 77,30¢
4, RECEIVABLES

Receivables primarily include amounts billed totougers, unbilled charges on long-term contractsisting of amounts recognized as sales
but not billed, and other receivables. Substdytel amounts of unbilled receivables are expettede billed and collected within one year.

An immaterial amount of unbilled receivables arbjsut to retainage provisions. The amount of claémd unapproved change orders within
our receivables balances are immaterial.

The composition of receivables is as follows:
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(UNAUDITED)
(In thousands)
September 30, 2014 December 31, 2013

Billed receivables:
Trade and other receivables $ 394,82 $ 444,84

Less: Allowance for doubtful accounts (5,919 (6,857
Net billed receivables 388,90 437,98«
Unbilled receivables:
Recoverable costs and estimated earnings not billed 162,41¢ 184,12(

Less: Progress payments applied (11,685 (18,517
Net unbilled receivables 150,73: 165,60¢
Receivables, net $ 539,63t $ 603,59:
5. INVENTORIES

Inventoried costs contain amounts relating to lterga contracts and programs with long productiotles; a portion of which will not be
realized within one year. Long-term contract inegptincludes an immaterial amount of claims or otfimilar items subject to uncertainty
concerning their determination or realization. Imegies are valued at the lower of cost or markke composition of inventories is as
follows:

(In thousands)
September 30, 2014 December 31, 2013

Raw materials $ 204,54: $ 231,21¢
Work-in-process 104,58t 114,37.
Finished goods and component parts 98,49: 117,44«
Inventoried costs related to long-term contracts 62,01: 58,79t
Gross inventories 469,63¢ 521,83:
Less: Inventory reserves (53,789 (54,400

Progress payments applied (12,927 (15,344
Inventories, net $ 403,92« $ 452,08

As of September 30, 2014 and December 31, 202&ntory also includes capitalized contract develepntosts of $43.9 million and $37.1
million , respectively, related to certain aerospand defense programs. These capitalized coltseniquidated as production units are
delivered to the customers. As of September 304 20d December 31, 2013, $13.0 million and $dlBon , respectively, are scheduled
to be liquidated under existing firm orders.

6. GOODWILL

The changes in the carrying amount of goodwilljsed to reflect the Corporation's new segment &iracfor the nine months ended
September 30, 2014 are as follows:

(In thousands)

Commercial/Industrie Defense Energy Consolidated
December 31, 2013 $ 347,81¢ $ 48543 $ 277,17¢ $ 1,110,442
Acquisitions 13,79( — 4,70¢ 18,49¢
Assets held for sale — (4,735 (101,796 (106,53
Divestitures — (11,359 (1,460 (12,81Y
Goodwill adjustments (1,09¢) (2549) — (1,350
Foreign currency translation adjustment (5,199 (10,767 (779 (16,747

September 30, 2014 $ 355,31 $ 458,32: $ 177,84¢ $ 991,48
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

7. OTHER INTANGIBLE ASSETS, NET

The following tables present the cumulative compmsiof the Corporation’s intangible assets. Iniblegassets related to discontinued
operations have been reclassified to Assets helséale.

(In thousands)
Accumulated

September 30, 2014 Gross Amortization Net

Technology $ 180,36: $ (83,179 $ 97,18¢
Customer related intangibles 363,42¢ (120,09) 243,33!
Other intangible assets 39,95: (16,33 23,62(
Total $ 583,74¢ $ (219,609 $ 364,14«

(In thousands)
Accumulated

December 31, 2013 Gross Amortization Net

Technology $ 213,88{ $ (88,649 $ 125,24.
Customer related intangibles 430,60 (127,19, 303,41(
Other intangible assets 66,43¢ (23,71 42,72¢
Total $ 710,92¢ $ (239,549 $ 471,37¢

During the first nine months of 2014 , the Corpimratacquired intangible assets of $13.5 milligorimarily consisting of Customer rela
intangibles of $13.2 million with a weighted avesagmortization period of 13.3 years.

Total intangible amortization expense for the nimenths ended September 30, 2014 and SeptembedB®was $36.0 million . The
estimated amortization expense for the five yeadingg December 31, 2014 through 2018 is $45.9 onilli$43.0 million , $41.7 million ,
$41.1 million , and $39.6 million , respectively.

8. FAIR VALUE OF FINANCIAL INSTRUMENTS
Forward Foreign Exchange and Currency Option Contracts

The Corporation has foreign currency exposure milyna the United Kingdom, Europe, and Canada.e Torporation uses financial
instruments, primarily forward contracts, to hedgeortion of existing and anticipated foreign camgdenominated transactions. The
purpose of the Corporation’s foreign currency nisknagement program is to reduce volatility in esgaicaused by exchange rate
fluctuations. Guidance on accounting for derivativstruments and hedging activities requires camgsao recognize all of the derivative
financial instruments as either assets or liab#itat fair value in the Condensed ConsolidatedriBal&heets based upon quoted market prices
for comparable instruments.

Interest Rate Risks and Related Strategies

The Corporation’s primary interest rate exposusgglits from changes in U.S. dollar interest ratde Torporation’s policy is to manage
interest cost using a mix of fixed and variable r@d¢bt. The Corporation periodically uses interaist swaps to manage such exposures. L
these interest rate swaps, the Corporation exclsaagispecified intervals, the difference betweesdf and floating interest amounts
calculated by reference to an agreed-upon notiomatipal amount.

For interest rate swaps designated as fair valdgdse(i.e., hedges against the exposure to chamgfes fair value of an asset or a liability or
an identified portion thereof that is attributalidea particular risk), changes in the fair valuehaf interest rate swaps offset changes in the fair
value of the fixed rate debt due to changes in gtariterest rates.

The notional amounts of the Corporation’s outstagdinterest rate swaps designated as fair valugdsegiere $400 million at September 30,
2014 .
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

The fair value accounting guidance requires the¢tasand liabilities carried at fair value be diéss and disclosed in one of the following
three 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 unobséminputs that are corroborated by market dath as quoted prices, interest rates and
yield curves

Level 3: Inputs are unobservable data points tteahat corroborated by market data.
Based upon the fair value hierarchy, all of thevend foreign exchange contracts and interest masgps are valued at a Level 2.
Effects on Consolidated Balance Sheets

The location and amounts of derivative instrumait¥alues in the condensed consolidated balaneet stne below.

(In thousands)
September 30, 2014 December 31, 2013

Assets
Undesignated for hedge accounting
Forward exchange contracts $ 55 § 60¢
Total asset derivatives (A) $ 55 § 60%
Liabilities
Designated for hedge accounting
Interest rate swaps $ 22,39 $ 49,84t
Undesignated for hedge accounting
Forward exchange contracts $ 19¢ ¢ 277
Total liability derivatives (B) $ 22,59: $ 50,12z
(A) Forward exchange derivatives are included ihédturrent assets and interest rate swap assditschrded in Other assets.
(B) Forward exchange derivatives are included in Otharent liabilities and interest rate swap liabght are included in Oth
liabilities.

Effects on Condensed Consolidated Statements of Earnings
Fair value hedge

The location and amount of gains or losses on ¢ugéd fixed rate debt attributable to changesemihrket interest rates and the offsetting
gain (loss) on the related interest rate swapththree and nine months ended September 30,ag8dodows:

(In thousands)

Gain/(Loss) on Swap Gain/(Loss) on Borrowings
Three Months Ended Nine Months Ended Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
Income Statement
Classification 2014 2013 2014 2013 2014 2013 2014 2013
Other income, net $ 2517 $ (3,10 $ 2745 $ (39,679 $ (2,51) $ 3,106 $ (27.45) $ 39,67¢

Undesignated hedges

The location and amount of gains and losses rezednn income on forward exchange derivative catdraot designated for hedge
accounting for the three and nine months endedeBdyr 30, were as follows:
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
Derivatives not designated as hedging instrument 2014 2013 2014 2013
Forward exchange contracts:
General and administrative expenses $ 2,44¢ % 2,14 % 1,51¢ $ (3,699
Debt

The estimated fair value amounts were determineithéyCorporation using available market informatioat is primarily based on quoted
market prices for the same or similar issues &eptember 30, 2014 . Accordingly, all of the Cogpion’s debt is valued at a Level 2. The
fair values described below may not be indicati/eai realizable value or reflective of future faalues. Furthermore, the use of different
methodologies to determine the fair value of carfanancial instruments could result in a differestimate of fair value at the reporting date.

September 30, 2014 December 31, 2013
Carrying Estimated Fair  Carrying Estimated Fair

(In thousands) Value Value Value Value
Industrial revenue bond, due 2023 $ 8,40( $ 8,40( $ 8,40( $ 8,40(
Revolving credit agreement, due 2017 — — 50,00( 50,00(
5.51% Senior notes due 2017 150,00( 164,38: 150,00( 163,05¢
3.84% Senior notes due 2021 99,43 99,43 98,63: 98,63:
3.70% Senior notes due 2023 225,00( 225,49( 225,00( 209,14(
3.85% Senior notes due 2025 94,77 94,77 88,55¢ 88,55¢
4.24% Senior notes due 2026 187,92: 187,92: 173,55 173,55
4.05% Senior notes due 2028 70,47¢ 70,47¢ 64,41 64,41
4.11% Senior notes due 2028 100,00( 98,71: 100,00( 89,25
Other debt 607 607 1,38: 1,38:
Total debt $ 936,61: $ 950,19¢ $ 959,93t $ 946,38¢

Nonrecurring measurements

As discussed in Note 3. Discontinued OperationsAs®its Held For Sale, the Corporation classifietiain businesses as held for sale du
the third quarter. In accordance with the provisiohthe Impairment or Disposal of Long-Lived Assgtidance of FASB Codification
Subtopic 360-10, the carrying amount of the dispgsaips were written down to their estimated failue, less costs to sell, resulting in an
impairment charge of $17.6 million , which was urdd in the loss from discontinued operations leefiecome taxes for the three and nine
month periods ended September 30, 2014. The fhievd the disposal groups were determined priméugl using non-binding quotes. In
accordance with the fair value hierarchy, the impant charge is classified as a Level 3 measureasittis based on significant other
observable inputs.

9. PENSION AND OTHER POSTRETIREMENT BENERT PLANS

The following tables are consolidated disclosurfeslladomestic and foreign defined pension plandescribed in the Corporation’s 2013
Annual Report on Form 10-K. The postretirementdfién information includes the domestic Curtiésight Corporation, Williams, and EM
postretirement benefit plans, as there are nodorpostretirement benefit plans.

Pension Plans

The components of net periodic pension cost fotlihee and nine months ended September 30, 20120Rare as follows:
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NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,

2014 2013 2014 2013
Service cost $ 6,227 $ 8,44¢ $ 18,96¢ $ 30,167
Interest cost 7,79¢ 7,162 22,89t 20,67¢
Expected return on plan assets (20,527 (9,306 (31,359 (27,067
Amortization of prior service cost 157 16E 472 71¢
Amortization of unrecognized actuarial loss 2,147 3,56( 5,11z 11,767
Curtailments — (2,819 — (107
Net periodic benefit cost $ 580¢ $ 7,21 $ 16,09C $ 36,15¢

During the nine months ended September 30, 201l Corporation made $39.8 million in contributitaghe Curtiss-Wright Pension Plan,
and does not expect to make further contributiar20il4 . In addition, contributions of $3.1 millivere made to the Corporation’s foreign
benefit plans during the nine months ended SepteBhe2014 . Contributions to the foreign benpkins are expected to be $3.4 million in
2014 .

Other Postretirement Benefit Plans

The components of the Corporation's net postre@rarhenefit cost for the three and nine months eé/®#ptember 30, 2014 and 2013 are as
follows:

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,

2014 2013 2014 2013
Service cost $ 71 $ 81 § 21z $ 28C
Interest cost 22C 213 65¢& 63C
Amortization of prior service cost (164) (15¢) (492) (472)
Amortization of unrecognized actuarial gain (203 (140 (60¢) (460)
Net postretirement benefit cost (income) $ (76) $ 4 $ (230 $ (22)

During the nine months ended September 30, 201 Corporation paid $1 million to the postretiretnglans. During 2014the Corporatio
anticipates contributing $1.7 million to the positement plans.

Defined Contribution Retirement Plan

Effective January 1, 2014 , all non-union employ@hs are not currently receiving final or careeermage pay benefits became eligible to
receive employer contributions in the Corporati@pensored 401(k) plan. The employer contributionkide both employer match and non-
elective contribution components, up to a maximunpleyer contribution of 6% of eligible compensatiofhe expense relating to the plan
was $10.6 million for the nine months ended Septmdb, 2014 . The Corporation made $4.8 milliondntributions to the plan during the
nine months ended September 30, 2014 , and exjpectake total contributions of $7.0 million in 2014
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NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)
10. EARNINGS PER SHARE

Diluted earnings per share were computed basedeoweighted-average number of shares outstandirsggtll potentially dilutive common
shares. A reconciliation of basic to diluted skarsed in the earnings per share calculationfisliasvs:

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Basic weighted-average shares outstanding 48,06 47,08: 48,05 46,83¢
Dilutive effect of stock options and deferred staecknpensation 1,03¢ 982 1,082 84¢
Diluted weighted-average shares outstanding 49,10: 48,06¢ 49,13¢ 47,68¢

As of September 30, 2014 , there were no optiotstanding that were considered anti-dilutive. ASeptember 30, 2013 there were 304,000
stock options outstanding that could potentiallytéi earnings per share in the future, which werdueled from the computation of diluted
earnings per share, as they would be considerediiauttve.

11. SEGMENT INFORMATION

Prior to the first quarter of 2014, the Corporatieported its results of operations through thesgreents: Flow Control, Controls, and Surf
Technologies. Beginning in the first quarter of 20the Corporation realigned its reportable segmetith its end markets to strengthen its
ability to service customers and recognize cemaganizational efficiencies. As a result of thiallgnment the Corporation has three new
reportable segments: Commercial/Industrial, Defeasd Energy. The Corporation's former Surface Meldyies segment is consolidated
within the new Commercial/Industrial segment. Thenmercial businesses which were in the former @smgegment form part of the new
Commercial/Industrial segment. The Corporationferee businesses, which were primarily in the Catpan’s former Controls segment a
to a lesser extent in the former Flow Control segtn&e now consolidated within the new Defensersad. The Corporation's Oil and Gas
and Nuclear divisions, which were in the formen#IBontrol segment, form the new Energy segment.

The Corporation's measure of segment profit orisperating income. Interest expense and incaxestare not reported on an operating
segment basis because they are not considered setfments’ performance evaluation by the Corgmratichief operating decision-maker,
its Chief Executive Officer.

Net sales and operating income by reportable segwesnas follows
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(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,

2014 2013 2014 2013
Net sales
Commercial/Industrial $ 27356: $ 240,49 $ 814,28. $ 700,34
Defense 183,49¢ 176,05: 539,78 535,77:
Energy 104,01¢ 97,37: 325,10! 302,39¢
Less: Intersegment revenues (1,589 (1,505 (5,215 (5,099
Total consolidated $ 55949 $ 51240¢ $ 1,673,95 $ 153341
Operating income (expense)
Commercial/Industrial $ 40,09¢ $ 31,14 $ 106,61 $ 75,52«
Defense 26,974 25,52: 73,55 71,80¢
Energy 17,49: 15,10 51,29 45,62¢
Corporate and eliminatiorts (20,427 (6,139 (24,400 (27,970
Total consolidated operating income $ 74,14C % 65,63( $ 207,06: $ 164,99(
Reconciliation to Earnings from continuing operatidefore income taxt
Interest expense $ (9,019 $ (9,700) $ (27,059 $ (27,707
Other income, net $ (15¢) $ 28¢ % (64) $ 852
Earnings from continuing operations before incomes $ 64,96¢ $ 56,211 § 17994 § 138,14

M Corporate and eliminations includes pension expesrsgronmental remediation and administrative esgs, legal, foreign currency
transactional gains and losses, and other expenses.

(In thousands)
September 30, 2014 December 31, 2013

Identifiable assets

Commercial/Industrial $ 1,351,751 $ 1,310,52.
Defense 1,180,39 1,292,46.
Energy 795,64 798,02¢
Corporate and Other 126,03! 57,26:
Total consolidated $ 3,453,820 § 3,458,27.

Within the Commercial/Industrial, Defense and Egesggments are $1.7 million , $23.5 million , ar2®$.1 million ,
respectively, of assets classified as held for. sale

12. ACCUMULATED OTHER COMPREHENSIVE INCOM E (LOSS)

The cumulative balance of each component of accatedlother comprehensive (loss) income, net ofiseas follows:
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(In thousands)
Foreign currency  Total pension and Accumulated other

translation postretirement comprehensive
adjustments, net adjustments, net income (loss)

December 31, 2012 $ 65,72: $ (121,230 $ (55,509
Current period other comprehensive income (18ss) (6,619 87,38¢ 80,76
December 31, 2013 $ 59,10 $ (33,849 $ 25,25¢
Other comprehensive income before reclassificatfons (40,119 (18) (40,137
Amounts reclassified from accumulated other comgmsive incomé& — 2,86t 2,86¢
Net current period other comprehensive income (40,119 2,847 (37,26
September 30, 2014 $ 18,98¢ § (30,99) $ (12,009)

(1) All amounts are after ta

Details of amounts reclassified from accumulatdgtotomprehensive income (loss) are below:

(In thousands)

Amount reclassified from Affected line item in the
Accumulated other statement where net earnings
comprehensive income (loss) is presented
Defined benefit pension and other postretiremenebeplans
Amortization of prior service costs 20 (0
Amortization of actuarial losses (4,505 (1)

(4,48%) Total before tax
1,62(C Income tax

Total reclassifications $ (2,86%) Net of tax

(1) These items are included in the computation ofpeetodic pension cost. See Note 9, Pension andr@hbstretirement Bene
Plans.

13. CONTINGENCIES AND COMMITMENTS
Legal Proceedings

The Corporation has been named in a number of issvbiat allege injury from exposure to asbestbs.date, the Corporation has not been
found liable for or paid any material sum of monegettlement in any case. The Corporation befietgeeminimal use of asbestos in its past
and current operations and the relatively non-feaondition of asbestos in its products makeslikaly that it will face material liability in
any asbestos litigation, whether individually ottwe aggregate. The Corporation maintains ins@rangerage for these potential liabilities
and believes adequate coverage exists to covenranyticipated asbestos liability.

In December 2013, the Corporation, along with otheaffiliated parties, received a claim from CaaadNatural Resources Limited (CNRL)
filed in the Court of Queen's Bench of Alberta, idiad District of Calgary. The claim pertains tdanuary 2011 fire and explosion at a
delayed coker unit at its Fort McMurray refinerathesulted in the injury of five CNRL employeeanthge to property and equipment, and
various forms of consequential loss, such as lbgsddit, lost opportunities, and business intetroip. The fire and explosion occurred when a
CNRL employee bypassed certain safety controlsopethed an operating coker unit. The total quantiialleged damages arising from the
incident has not been finalized, but is estimateghéet or exceed $1 billion . The Corporation rrairs various forms of commercial,
property and casualty, product liability, and otf@ms of insurance; however, such insurance mapea@dequate to cover all the costs
associated with a judgment against us. The Coriporé currently unable to estimate an amountaoge of potential losses, if any, from this
matter. The Corporation believes it has adequata Befenses and intends to defend this matteraicsty.
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The Corporation's financial condition, results peeations, and cash flows, could be materiallycifeé during a future fiscal quarter or fiscal
year by unfavorable developments or outcome reggritis claim.

In addition to the CNRL litigation, the Corporatienparty to a number of other legal actions amaihts, none of which individually or in the
aggregate, in the opinion of management, are eggaothave a material effect on the Corporatioasults of operations or financial position.

Environmental Matters

The aggregate environmental liability was $16.dionlat September 30, 2014 and $16.3 million atddelwer 31, 2013 . All environmental
reserves exclude any potential recovery from insegaarriers or third-party legal actions.

Letters of Credit and Other Financial Arrangements

The Corporation enters into standby letters of iti@greements and guarantees with financial irtgtits and customers primarily relating to
guarantees of repayment, future performance onioezbntracts to provide products and servicestausgcure advance payments from
certain international customers. At September 8@42and December 31, 2013 , there were $40.4 mifirod $47.2 million of stand-by letters
of credit outstanding, respectively, and $18.2iomlland $23.2 million of bank guarantees outstagpdiespectively. In addition, the
Corporation is required to provide the Nuclear Ratuy Commission financial assurance demonstratmgbility to cover the cost of
decommissioning its Cheswick, Pennsylvania facilippn closure, though the Corporation does nohahte close this facility. The
Corporation has provided this financial assurandéé form of a $52.9 million surety bond.

AP1000 Program

Within the Corporation’s Defense segment, our Etedechanical Division is the reactor coolant pu(RECP) supplier for the Westinghouse
AP1000 nuclear power plants under constructionim& and the United States. The terms of the ABIlMina and United States contracts
include liquidated damage provisions for failuraneet contractual delivery dates if the Corporatiansed the delay and the delay was not
excusable. The Corporation would be liable foriliged damages if the Corporation was deemed rsggerior not meeting the delivery
dates. On October 10, 2013, the Corporation redeaetter from Westinghouse stating entitlementhieé maximum amount of liquidated
damages allowable under the AP1000 China contrawct fVestinghouse of approximately $25 million .#sSeptember 30, 2014 , the
Corporation has not met certain contractual dejidates under its AP 1000 China and US contractsglier there are significant
counterclaims and uncertainties as to which pasatiegesponsible for the delays. Given the unteiea surrounding the responsibility for
delays no accrual has been made for this matterof September 30, 2014 , the range of possibtei$o$0 to $40 million for the delivery
dates that have not been met.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
PART I- ITEM 2
MANAGEMENT’S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS OF OPERATIONS

FORWARD-LOOKING STATEMENTS

Except for historical information, this Quarterlgport on Form 10-Q may be deemed to contain "faivi@oking statements” within the
meaning of the Private Securities Litigation Refakat of 1995. Examples of forward-looking statetseinclude, but are not limited to: (a)
projections of or statements regarding return @esiment, future earnings, interest income, satdame, other income, earnings or loss per
share, growth prospects, capital structure, anerdthancial terms, (b) statements of plans anéahjes of management, (c) statements of
future economic performance, and (d) statemendéssiimptions, such as economic conditions underbytimgr statements. Such forward-
looking statements can be identified by the usemfard-looking terminology such as "anticipateélieves," “continue,” "could,"

“estimate,” "expects," “intend,” "may," “might,” ‘tlook,” “potential,” “predict,” "should," "will,"as well as the negative of any of the
foregoing or variations of such terms or comparaiminology, or by discussion of strategy. Nousgace may be given that the future
results described by the forward-looking statemeiitdoe achieved. While we believe these forwlrdking statements are reasonable, they
are only predictions and are subject to known arichawn risks, uncertainties, and other factors, yw@rwhich are beyond our control, wh
could cause actual results, performance or achiemeto differ materially from anticipated futuresudts, performance or achievement
expressed or implied by such forward-looking staets. These risks and uncertainties include, lmihat limited to, those described in “ltem
1A. Risk Factors” of our 2013 Annual Report on FdrtrK, and elsewhere in that report, those desdribv¢his Quarterly Report on Form 10-
Q, and those described from time to time in ouwnrfireports filed with the Securities and Excha@genmission. Such forward-looking
statements in this Quarterly Report on Form 10-uithe, without limitation, those contained in ItdmFinancial Statements and Item 2.
Management's Discussion and Analysis of Finanataldtion and Results of Operations.

Given these risks and uncertainties, you are caatiomot to place undue reliance on such forwar#itgpstatements. These forward-looking
statements speak only as of the date they were aratleve assume no obligation to update forwarditap&tatements to reflect actual results
or changes in or additions to the factors affectingh forward-looking statements.
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COMPANY ORGANIZATION

Curtiss-Wright Corporation and its subsidiariea iiversified, multinational provider of highly eéngered, technologically advanced, value-
added products and services to a broad range o$tnes which are reported through our Commercidifstrial, Defense, and Energy
segments. We are positioned as a market leadessaardiversified array of niche markets throughireering and technological leadership,
precision manufacturing, and strong relationshifib wur customers. We provide products and senticesnumber of global markets and
have achieved balanced growth through the sucdeggflication of our core competencies in engimegend precision manufacturing. Our
overall strategy is to be a balanced and diversif@mpany, less vulnerable to cycles or downtumremiy one market, and to establish strong
positions in profitable niche markets. Approximat88% of our 2014 revenues are expected to be getefrom defense-related markets.

Beginning in the first quarter of 2014, the Corgima realigned its reportable segments with its eradkets to strengthen its ability to service
customers and recognize certain organizationatieffties. As result of this realignment the Corfiorahas three new reportable segments:
Commercial/lIndustrial, Defense, and Energy. Pleaf¥ to Note 11 of the Corporation's CondensedsGlisiated Financial Statements for
further information.

RESULTS OF OPERATIONS
Analytical Definitions

As discussed in Note 3, Discontinued OperationsAs®its Held for Sale, during the three and ninatmperiod ended September 30, 2014,
we have sold certain businesses and classifiedigarther businesses as held for sale. The resutiserations of these businesses are
reported as discontinued operations within our @msdd Consolidated Statements of Earnings. Prargmounts have been restated to
conform to the current year presentation.

Our three reportable segments are generally coratedtin a few end markets; however, each may bales across several end markets. The
Corporation’s end markets are shown in the accogipgriNet sales by end market table included withenConsolidated Statements of
Earnings section of our MD&A. A market is defineslan area of demand for products and services.sdles trends for the relevant markets
will be discussed for each of the three reportabtgments.

The MD&A is organized into the following sectiorSonsolidated Statements of Earnings, Results bjnBss Segment, and Liquidity and
Capital Resources.
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Consolidated Statements of Earnings
(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,

2014 2013 % change 2014 2013 % change
Sales
Commercial/Industrial $ 273,100 $ 240,18 14% $ 812,72: $ 699,61 16 %
Defense 182,79( 175,72¢ 4% 537,90¢ 534,62. 1%
Energy 103,59° 96,49° 7% 323,32. 299,18: 8%
Total sales $ 559,49: $ 512,40¢ 9% $ 1,673,995 $ 1,53341 9%
Operating income
Commercial/Industrial $ 40,09¢ $ 31,14¢ 29% $ 106,61! $ 75,524 41%
Defense 26,97 25,52: 6 % 73,55: 71,80¢ 2%
Energy 17,49! 15,10: 16 % 51,29« 45,62¢ 12%
Corporate and eliminations (10,42) (6,139 (70)% (24,400 (27,970 13%
Total operating income $ 74,140 $ 65,63( 13% $ 207,06: $ 164,99( 25 %
Interest expense (9,019 (9,709 (7% (27,059 (27,709 (2)%
Other income, net (15¢) 28¢ NM (64) 852 NM
Earnings before taxes 64,96¢ 56,21% 16 % 179,94« 138,14: 30%
Provision for income taxes 20,65¢ 18,28: 13% 56,35¢ 43,80: 29%
Net earnings from continuing operations $ 4431C $ 37,93t 17% $ 12358 $ 94,34( 31%
New orders $ 590,15: $ 504,37 17% $ 1,870,56f $ 1,569,14 19%

NM- not a meaningful percentage

Sales

Sales for the third quarter of 2014 increased $dlfom, or 9% , to $559 million , compared withetlsame period in 2013 . On a segment
basis, the Commercial/Industrial segment contritd$@3 million of increased sales and the Energyefénse segment each contributed $7
million of increased sales.

Sales for the first nine months of 2014 increasbtildmillion , or 9% , to $1,674 million , companeih the same period in 2013. On a
segment basis, the Commercial/Industrial segmeshtte Energy segment contributed $113 million a?dl &illion of increased sales,
respectively, while sales in the Defense segmeng fat.

The first table below further depicts our salesriarket, while the second table depicts the compsrafrour sales and operating income

growth.
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Defense markets:
Aerospace
Ground

Naval

Other

Total Defense

Commercial markets:

Aerospace

Oil and Gas
Power Generation
General Industrial
Total Commercial

Total Curtiss-Wright
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Three Months Ended

(In thousands)

Nine Months Ended

September 30, September 30,

2014 2013 % change 2014 2013 % change

$ 70,67C $ 60,74 16% $ 208,12 $ 188,72 10%
23,79( 20,27¢ 17% 55,33¢ 58,89¢ (6%)
93,581 89,81 4% 281,28 262,75! 7%

3,84t 2,39: 61% 6,121 12,27¢ (50%)

$ 191,88 $ 173,22 11% $ 550,86 $ 522,65: 5%
$ 106,20¢ $ 95,81: 11% $ 316,030 $ 282,06¢ 12%
56,27¢ 50,78z 11% 179,94: 140,67: 28%
99,02: 108,96t (9%) 316,55! 342,41 (8%)
106,09¢ 83,62¢ 27% 310,56! 245,61« 26%

$ 367,606 $ 339,18 86 $ 1,123,090 $ 1,010,76! 11%
$ 559,49: $  512,40¢ 9 $ 167395 $ 1,53341 9%

Components of sales and operating income increase (decrease):

Organic
Acquisitions
Foreign currency
Total

Three Months Ended

Nine Months Ended

September 30, September 30,
2014 vs. 2013 2014 vs. 2013
Operating Operating
Sales Income Sales Income

4% 7% 3% 20%

5% 5% 5% 4%

—% 1% 1% 1%

9% 13% 9% 25%

Three months ended September 30, 2014 compared witiree months ended September 30, 2013

Sales

Sales in the defense market increased $19 mill@ril% , to $192 million from the comparable prior year period, primadle to increase
production levels on the Virginia class submarind encreased sales of embedded computing prodactarious helicopter programs.

Commercial sales increased $28 million , or 8%%368 million , from the comparable prior year peridue to incremental contributions
from our acquisitions and increased organic salésd commercial aerospace market. Sales in thenewoial aerospace market increased
primarily due to higher sales of actuation equiphmanthe Boeing 787 program, and increased sutéd®ology services, while sales

increased in the general industrial market prirgatile to the incremental contribution from our Asetquisition.
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Operating income

During the third quarter of 2014 , operating incomzeased $9 million , or 13% , to $74 millionndeoperating margin increased 50 basis
points to 13.3% compared with the same period &B82@cquisitions contributed $3 million of operagimcome. The increase in operating
income primarily reflects the increases in salaghiwiour Commercial/Industrial segment, the besdfibm our organizational realignment,
and ongoing operating margin improvement initiagive

Nine months ended September 30, 2014 compared witine months ended September 30, 2013
Sales

Sales in the defense market increased $28 millars% , to $551 million , from the comparable prear period, primarily due to increased
sales in the aerospace defense and naval defemketsyavhich were partially offset by lower saleghe ground defense market. Our Parvus
acquisition contributed $16 million of incremensales. The increase in sales in the aerospacesaefesarket was driven primarily by
increased sales of our embedded computing prodactarious helicopter programs. In addition, salebe naval defense market increased
primarily due to higher production levels on thegitiia class submarine. Sales in the ground deferasket slightly decreased primarily due
to lower sales of our turret drive stabilizatiorst®ms on international ground defense platforms.

Commercial sales increased $112 million , or 118&6$1,123 million , from the comparable prior yeariod, primarily due to

increased sales in the commercial aerospace, digjas, and general industrial markets, which waréglly offset by lower sales in the pov
generation market. The increase in sales in thareential aerospace market was driven primarily lyédased product sales on the Boeing
787 platform. Sales increased in the oil and gakebgrimarily due to higher global demand for seveervice industrial valves and pressure
relief valves. In addition, sales increased inghaeral industrial market due to the incrementatrdoution from our Arens acquisition and
higher sales of industrial vehicle product salaghke power generation market, sales decreaseauilsirdue to lower levels of production on
the AP1000 Domestic and China orders.

Operating income

During the nine months ended September 30, 20férating income increased $42 million , or 25%$267 million , and operating margin
improved 160 basis points, to 12.4% , compared thighsame period in 2013. Acquisitions contribug@dnillion of incremental operating
income. On a segment basis, the increase in opgrattome in our Commercial/Industrial segment priilg reflects the increase in sales and
our cost containment efforts. In our Defense segnugerating income increased slightly as our ewitig productivity improvement
initiatives offset increases in cost and lower Is\# production on the AP1000 China program aneklolevels of production on the AP1000
Domestic program. In our Energy segment, operatiogme increased primarily due to increased prodales.

Three and nine months ended September 30, 2014 coanpd with three and nine months ended September 32013

Non-segment operating expense

Non-segment operating expense increased $4 millior$16 million in the current quarter, compared vitit same period in 2013, primarily
due to higher foreign currency exchanges losses-9¢gment operating expense decreased $4 millis@4anillion in the first nine months
of 2014, as compared to the prior year period, grilppdue to lower pension expense partially offsghigher foreign currency exchange
losses.

Interest expense

Interest expense in the current quarter and firet months of 2014 of $ 9 million and $ 27 milliprespectively, was essentially flat as
compared to the respective prior year periods.

Effective tax rate
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Our effective tax rates for the current quarter firstl nine months of 2014 was 31.8% and 31,3%spectively, essentially flat as compare
the effective tax rates of 32.5% and 31.7% , incin@parable prior year periods.

Net earnings from continuing operations

Net earnings from continuing operations incree$6 million , or 17% , to $44 million , in the cuntequarter and $29 million , or 31% , to
$124 million , in the first nine months of 2014 ngpared with the same period in 2013, primarily thubigher operating income in our
Commercial/Industrial segment.

Comprehensive income

Pension and Postretirement adjustments

Pension and postretirement adjustments within cehgmisive income increased approximately $15 mititofl million in the current quarter
and decreased approximately $39 million to $3 oiillin the nine month period ended September 304,28fmpared with the same period in
2013. The increase in pension and postretiremguastdents within comprehensive income for the aurgiarter is primarily related to an
out of period adjustment of $18 million recordedhe third quarter of 2013 to record the tax impacthe second quarter remeasurement of
our CW Pension plan. The decrease in pension astdgpioement adjustments within comprehensive ireéon the nine month period ended
September 30, 2014 is primarily due to an amendthetvas made to the Corporation's pension pldindarsecond quarter of 2013. The
amendment to the pension plan resulted in a conggat which required a remeasurement of the assdtBadbilities of the Curtiss-Wright
Pension Plan. The combined impact of the remeammeand curtailment was a pre-tax $48 million atifpent to other comprehensive
income in the second quarter of 2013.

Foreign Currency Trandlation adjustments

The decrease in foreign currency translation adjasts to comprehensive income of $82 million ,48 illion , is primarily due to an
decrease in the Canadian and British Pound exchabe® during the three month period ended Septe@ihe014 , as compared to an
increase in the Canadian and British Pound excheatge during the three month period ended Septe®ihe013 . In addition, during the
three month period ended September 30, 2014 the &ahange rate decreased compared to an increttse prior period.

The decrease in foreign currency translation adjasts to comprehensive income of $32 million ,40 illion , for the nine months ended
September 30, 2014 is primarily due to a more &iart decrease in the Canadian and British PovoHange rates during the nine month
period ended September 30, 2014 as compared fwitireyear period. In addition, during the nine rtitoperiod ended September 30, 2014
the Euro exchange rate decreased compared tor@asacin the prior period.

New orders

New orders for the current quarter increa$86 million , to $590 million , compared with thense period in 2013, primarily in our defense
segment due to a new contract for our turret dstabilization systems. Acquisitions from the lagtlive months contributed $30 million of
incremental new orders to the current quarter.

New orders for the first nine months of 2014 insexi$301 million to $1,871 million , compared with ts@me period in 2013, primarily in

our defense segment due to higher orders on nat@hske programs and a new contract for our turie¢ dtabilization systems. Acquisitions
from the last twelve months contributed $82 millmfrincremental new orders to the first nine mor@h2014.
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RESULTS BY BUSINESS SEGMENT

Commercial/Industrial

The following tables summarize sales, operatingiime and margin, and new orders within the Commkilustrial segment.

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 % change 2014 2013 % change
Sales $ 273,100 $ 240,18 14% $ 812,72¢ $ 699,61 16%
Operating income 40,09¢ 31,14¢ 2% 106,61! 75,52¢ 41%
Operating margin 14.7% 13.% 17C bps 13.1% 10.8% 23C bps
New orders $ 272,977 $ 256,13 % $ 823,07t $ 755,75t 9%

Components of sales and operating income increase (decrease):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 vs. 2013 2014 vs. 2013
Operating Operating
Sales Income Sales Income
Organic 6% 23% 6% 36%
Acquisitions 7% 6% 9% 6%
Foreign currency 1% —% 1% (1%)
Total 14% 29% 1€6% 41%

Three months ended September 30, 2014 compared witiree months ended September 30, 2013

Sales

Sales in the Commercial/Industrial segment are ailgnto the commercial aerospace and general indusarkets and to a lesser extent, the
defense and oil and gas markets.

Sales increased $33 million , or 14% , to $273ianll from the comparable prior year period, prityadue to both the incremental impact of
acquisitions and strong demand in the commerciakets. Sales increased in the general industrisketaue to our Arens acquisition which
contributed $14 million of incremental sales andté@ased demand for our industrial vehicle produntthe commercial aerospace market,
sales increased due to the ramp up in producti@s n the Boeing 787 program and due to incredsetnd for our surface technology
services.

Operating income
Operating income increased $9 million , or 29%$ #0 million , and operating margin increased k@6is points from the prior year quarter
to 14.7% . Acquisitions contributed $2 milliof incremental operating income. The increase erafing income is primarily due to increa

sales of our surface technology services and higdles of our industrial vehicle product sales e &as improved profitability resulting from
our ongoing margin improvement initiatives.
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New orders

New orders increase$17 million to $273 million , from the prior yeaepod, primarily due to incremental new orders fraaguisitions of
$18 million .

Nine months ended September 30, 2014 compared witine months ended September 30, 2013

Sales

Sales increased $113 million , or 16% , to $813ianil, in the first nine months of 2014 , compavéth the same period in 2013 , primarily
due to both the incremental impact of acquisitiand strong demand in the commercial markets. Adépris contributed approximately $61
million of incremental sales, primarily due to our Arenguasition, which contributed $29 million of incremtal sales in the general indust

market. Sales in the commercial aerospace marketdased primarily due to the ramp up in productaias on the Boeing 787 program and
increased demand for our surface technology sesvice

Operating income

Operating income increased $31 million , or 41%$ 107 million , and operating margin increase@l B&sis points from the prior year
period to 13.1% . Acquisitions contributed $5lioil of incremental operating income. The increiaseperating income is primarily due to
increased profitability from our 2012 and 2013 dsifions and increased sales of our surface tecigyaervices.

New orders

New orders increase$67 million , to $823 million , from the prior yeperiod, primarily due to incremental new ordemriracquisitions of
$59 million .

Defense

The following tables summarize sales, operatingiime and margin, and new orders, within the Defesegenent.

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 % change 2014 2013 % change
Sales $ 182,79C $ 175,72¢ 4% $ 537,90( $ 534,62 1%
Operating income 26,97« 25,52: 6% 73,55:¢ 71,80¢ 2%
Operating margin 14.€% 14.5% 30 bps 13.7% 13.2% 30 bps
New orders $ 228,200 $ 156,22 46% $ 749,93« $ 511,09 47%

Components of sales and operating income increase (decrease):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 vs. 2013 2014 vs. 2013
Operating Operating
Sales Income Sales Income
Organic —% (2%) (3%) (4%)
Acquisitions 4% 6% 3% 4%
Foreign currency —% 2% 1% 2%
Total 1% 6% 1% 2%

Three months ended September 30, 2014 compared witiree months ended September 30, 2013
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Sales
Sales in the Defense segment are primarily to &ferse markets and to a lesser extent, the nymbeeer generation market.

Sales increased $ 7 million , or 4% , to $ 183iommill, compared to the prior year period. Our Paaeguisition contributed $6 million of
incremental sales. Within the defense market, paesdefense sales increased primarily due to higes of our embedded computing
products on various helicopter programs. This iaseein sales was partially offset by lower productevels on the AP1000 Domestic
program within the power generation market.

Operating income

Operating income increased $ 1 million , or 6%$ @7 million , and operating margin increased 88idpoints from the prior year quarter to
14.8% . The increase in operating income is prilgnedue to our cost reduction and containmeniatites within our defense businesses
partially offset by an increase in costs on the @®LChina program. Our Parvus acquisition contadu#1 million of incremental operating
income.

New orders

New orders increased 1$72 million to $228 million , from the prior yeaepod, primarily due to a new contract for our airdrive
stabilization systems.

Nine months ended September 30, 2014 compared witine months ended September 30, 2013
Sales

Sales increased $3 million , or 1% , to $538 milljessentially flat compared to the prior yeaiqeerOur Parvus acquisition contributed $16
million of incremental sales. Within the defenserkes naval defense sales increased primarily dirégher production of pumps and
generators on the Virginia class submarine prograchincreased production on the DDG-51 Destroyegnam. Aerospace defense sales
increased primarily due to both the incrementakigouation from Parvus and higher sales of our endleeldcomputing products on various
helicopter programs. In the ground defense masedts decreased primarily due to lower sales ofwuet drive stabilization systems on
international ground defense platforms. Saleséqithwer generation market were lower primarily ttutower levels of production on the
AP1000 Domestic and China programs.

Operating income

Operating income increased $2 million , or 2% $7d million , from the prior year, while operatintargin increased 30 basis points to
13.7% . Our Parvus acquisition contributed $3 wnillof incremental operating income.

The increase in operating income was primarily une benefits of our continuing productivity inopement initiatives and the incremental
impact of our Parvus acquisition. This improvemeas partially offset by increases in cost and loleeels of production on the AP1000
China program as well as lower levels of producbarthe AP1000 Domestic program.

New orders

New orders increased 1$239 million to $750 million from the prior year period, primarily due to hégtorders of pumps and generatoi
the naval defense market and a new contract fotustet drive stabilization systems.

Energy
The following tables summarize sales, operatingiime and margin, and new orders, within the Eneegyrent.
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(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 % change 2014 2013 % change
Sales $ 103,59° $ 96,49’ % $ 323,32 $ 299,18 8%
Operating income 17,49: 15,10: 16% 51,29« 45,62¢ 12%
Operating margin 16.€% 15.7% 12C bps 15.€% 15.2% 6C bps
New orders $ 88,97« $ 92,02 (3%) $ 297,54¢ $ 302,29t (2%)

Components of sales and operating income increase (decrease):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 vs. 2013 2014 vs. 2013
Operating Operating
Sales Income Sales Income
Organic 4% 16% 7% 12%
Acquisitions 3% (1%) 1% (1%)
Foreign currency —% 1% —% 1%
Total 7% 16% 8% 12%

Three months ended September 30, 2014 compared witiree months ended September 30, 2013

Sales

Sales in the Energy segment are primarily to thara gas and nuclear power generation markets.

Sales increased $7 million , or 7% , to $104 millidrom the comparable prior year period, prinyagilie to higher sales of pressure relief
valves and severe-service industrial valves. Irptheer generation market, sales decreased sligh#yto lower global aftermarket sales on
existing nuclear reactors.

Operating income

During the third quarter of 2014, operating incomzeased $2 million , or 16% , to $17 million aspkrating margin increased 120 basis
points to 16.9% . Operating income increased pilyndue to the increase in sales discussed above.

New orders

New orders were relatively flat $89 million .

Nine months ended September 30, 2014 compared witine months ended September 30, 2013

Sales

Sales increased $24 million , or 8% , to $323 wnilli from the comparable prior year period, primadlye to higher sales in the oil and
market of our pressure relief and seveeevice industrial valves. In the power generati@arket, sales increased primarily due to the tinaf
shipments of safety products to international ofegareactors and a greater number of planned audetages in the current yeal

compared to the prior year which resulted in mare-destructive examination (NDE) services.

Operating income
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During the nine months ended September 30, 20fpérating income increased $6 million or 12% , t@ $%llion and operating margin
increased 60 basis points to 15.9% , from the coafya prior year period. The increase in operaitiegme is primarily due to the higher
sales in the oil and gas market discussed above.

New orders

New orders were relatively flat $298 million .

LIQUIDITY AND CAPITAL RESOURCES

Sources and Use of Cash

We derive the majority of our operating cash inflivam receipts on the sale of goods and servicdscash outflow for the procurement of
materials and labor; cash flow is therefore suljecharket fluctuations and conditions. Most of tang-term contracts allow for several

billing points (progress or milestone) that providewith cash receipts as costs are incurred timmutghe project rather than upon contract
completion, thereby reducing working capital regaients. In some cases, these payments can ekeeeasts incurred on a project.

Condensed Consolidated Statements of Cash Flows (In thousands)
September 30, September 30,
2014 2013
Cash provided by (used):
Operating activities $ 153,17. $ 134,38t
Investing activities (32,677 (163,86
Financing activities (65,077 92,24
Effect of exchange-rate changes on cash (8,249 (3,42))
Net increase in cash and cash equivalents 47,17, 59,33¢

Operating Activities

Cash provided by operating activities was $153iamlHuring the first nine months of 2014, companeith $134 million in the prior year
period. The increase in the amount of cash pravieoperating activities is primarily due to higinet cash earnings.

Investing Activities

Net cash used in investing activities for the fivgte months of 2014 wé$33 million , compared with $164 million of cashedsn investing
activities in the prior year period. The decreaseash used for investing activities is primarilyedo a lower amount of cash used for
acquisitions. In the first nine months of 2014, @mrporation invested approximately $34 millioreicquisitions, while we invested $101
million in acquisitions in the comparable prior y@eriod. In addition, the Corporation received pretceeds from divestitures of $54 million
in the current year period.

During the first nine months of 2014, capital exgitures decreased by $3 million to $54 millioningarily due to investments in facility
expansions in the prior year period that did notirén the current period.

Financing Activities
Revolving Credit Agreement

During the nine months ended September 30, 20&4Ctnporation repaid the $50 million of outstandigrowings under its revolving cre:
agreement. As of the end of September 30, 2014Cdnporation had no outstanding borrowings under2®l2 Senior Unsecured Revolving
Credit Agreement (the “Credit Agreement” or “crefditility”) and $40 million in letters of credit pported by the credit facility. The unused
credit available under the Credit Agreement at &aper 30, 2014 was $460 million, which could berdwed without violating any of our
debt covenants.
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Repur chase of common stock

On September 25, 2014, the Company received amé#tmm from its board of directors to enter intoeav share repurchase program
beginning in 2015 to purchase up to approximat80million of its common stock. The Company's gxg 2011 share repurchase program
is expected to be completed by the end of this.year

During the first nine months of 2014, the Compasgdi$45 million of cash to repurchase approximai@h,000 outstanding shares under its
2011 share repurchase program. The Company dicepotchase any shares under its share repurchagmprin 2013.

Dividends

During the first quarter of 2014, the Company imsed its quarterly dividend to thirteen cents ($Palshare, a 30% increase over the prior
quarter dividend. During the nine month periodesh&eptember 30, 2014 , the Company made $13 millidividend payments, as
compared to $9 million in the comparable prior yeariod.

Cash Utilization

Management continually evaluates cash utilizatitermatives, including share repurchases, acqonstiincreased dividends, and paying
down debt, to determine the most beneficial usevailable capital resources. We believe that osh @ad cash equivalents, cash flow from
operations, available borrowings under the crexditlity, and ability to raise additional capitatdlugh the credit markets, are sufficient to n
both the short-term and long-term capital needb®brganization.

Debt Compliance

As of the date of this report, we were in compl@amdth all debt agreements and credit facility awawats, including our most restrictive
covenant, which is our debt to capitalization liwfitt0%. The debt to capitalization limit is a me@sof our indebtedness (as defined per the
notes purchase agreement and credit facility) pit@iézation, where capitalization equals debt qgsity, and is the same for and applies to
all of our debt agreements and credit facility.

As of September 30, 2014 , we had the ability twdw additional debt of $1.4 billion without violag our debt to capitalization covenant.

CRITICAL ACCOUNTING POLICIES

Our condensed consolidated financial statementaecgmpanying notes are prepared in accordanceaattbunting principles generally
accepted in the United States of America. Preparalf these statements requires us to make esiraateassumptions that affect the repc
amounts of assets, liabilities, revenues, and esgemhese estimates and assumptions are affgcthd bpplication of our accounting
policies. Critical accounting policies are thosatttequire application of management’s most difficgubjective, or complex judgments, often
as a result of the need to make estimates aboeffinets of matters that are inherently uncertaith may change in subsequent periods. A
summary of significant accounting policies and sati@tion of accounting policies that are considergtical may be found in our 2013
Annual Report on Form 10-K, filed with the U.S. 8eties and Exchange Commission on February 214 2dlthe Notes to the Consolidated
Financial Statements, Note 1, and the Critical Airtimg Policies section of Management's Discussind Analysis of Financial Condition
and Results of Operations.
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CURTISS WRIGHT CORPORATION and SUBSIDIARIES

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There has been no material changes in our mastetltiring the nine months ended September 30, 20d#rmation regarding market risk
and market risk management policies is more fullgadibed in item “7A.Quantitative and Qualitatives@osures about Market Risk” of our
2013 Annual Report on Form 10-K.

Item 4. CONTROLS AND PROCEDURE

As of September 30, 2014 our management, incluoimgChief Executive Officer and Chief Financial i0#fr, conducted an evaluation of our
disclosure controls and procedures, as such tedafised in Rules 13a-15(e) and 15d-15(e) undeB#murities Exchange Act of 1934, as
amended (the “Exchange Act”). Based on such evaluabur Chief Executive Officer and Chief Finandficer concluded that our
disclosure controls and procedures are effectivef &&ptember 30, 2014 insofar as they are designedsure that information required to be
disclosed by us in the reports that we file or sitilimder the Exchange Act is recorded, processedirarized and reported, within the time
periods specified in the Commission’s rules and®rand they include, without limitation, contraisd procedures designed to ensure that
information required to be disclosed by us in tagarts we file or submit under the Exchange Aetdsumulated and communicated to our
management, including our principal executive andgipal financial officers, or persons performisignilar functions, as appropriate to all
timely decisions regarding required disclosure.

There have not been any changes in our internafaaver financial reporting (as such term is defi in Rules 13a-15(f) and 15d-15(f)

under the Exchange Act) during the quarter endedeBeber 30, 2014 that have materially affectedrerreasonably likely to materially
affect, our internal control over financial repodi
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PART Il - OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

In the ordinary course of business, we and ouridigvies are subject to various pending claimsgslaitg, and contingent liabilities. We do |
believe that the disposition of any of these mattiedividually or in the aggregate, will have atar@l effect on our consolidated financial
position or results of operations.

We or our subsidiaries have been named in a nuofbawsuits that allege injury from exposure toestbs. To date, neither we nor our
subsidiaries have been found liable or paid anyeriatsum of money in settlement in any case. \lebe that the minimal use of asbestos
in our past and current operations and the religtiven-friable condition of asbestos in our produttakes it unlikely that we will face
material liability in any asbestos litigation, whet individually or in the aggregate. We maintaisurance coverage for these potential
liabilities and believe adequate coverage existot@r any unanticipated asbestos liability.

In December 2013, the Corporation, along with otheaffiliated parties, received a claim from CaaadNatural Resources Limited (CNRL)
filed in the Court of Queen's Bench of Alberta, idiad District of Calgary. The claim pertains tdanuary 2011 fire and explosion at a
delayed coker unit at its Fort McMurray refinerathesulted in the injury of five CNRL employeeanthge to property and equipment, and
various forms of consequential loss such as logsatit, lost opportunities, and business interiupt The fire and explosion occurred when a
CNRL employee bypassed certain safety controlsopethed an operating coker unit. The total quanttialleged damages arising from the
incident has not been finalized, but is estimateh¢et or exceed $1 billion. The Corporation nsairg various forms of commercial,
property and casualty, product liability, and otfems of insurance; however, such insurance maypea@dequate to cover all the costs
associated with a judgment against us. The Coriporé currently unable to estimate an amountaoge of potential losses, if any, from this
matter. The Corporation believes it has adequatd Befenses and intends to defend this matteraticply. The Corporation's financial
condition, results of operations, and cash flowsi@ be materially affected during a future fisgahrter or fiscal year by unfavorable
developments or outcome regarding this claim.

Item 1A. RISK FACTORS

There has been no material changes in our Rislofsadtring the nine months ended September 30, 2Btdrmation regarding our Risk
Factors is more fully described in Item “1A. Ris&dfors” of our 2013 Annual Report on Form 10-K.

Item 2. UNREGISTERED SALES OF EQUITY SEWRITIES AND USE OF PROCEEDS.

The following table provides information about eepurchase of equity securities that are registbyads pursuant to Section 12 of the
Securities Exchange Act of 1934, as amended, dtineguarter ended September 30, 2014 .

Total
Number of  Maximum
Shares Number of
Purchased as Shares that
Total Part of a may yet be
Number of Average Publicly Purchased
shares Price Paid Announced  Under the
purchased per Share Program Program
July 1 - July 31 111,41 $ 63.7¢ 1,568,99 2,121,00:
August 1 - August 31 100,90( 66.9¢ 1,669,89 2,020,10:
September 1 - September 30 95,70( 70.8¢ 1,765,59 1,924,40:
For the quarter ended 308,01 $ 67.0¢ 1,765,59 1,924,40:

We repurchase shares under a program announceepten®er 28, 2011, which authorizes the Corporatioepurchase up to 3,000,000
shares of our common stock, in addition to appreaty 690,000 shares remaining under a previoudlyosized share repurchase program,
and is subject to a $100 million repurchase linomat Under the current program, shares may behased on the open market, in privately
negotiated transactions and under plans complyittgRules 10b5-1 and 10b-18 under the Securitieh&mge Act of 1934, as amended.
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Item 3. DEFAULTS UPON SENIORBCURITIES

Not Applicable.

Item 4. MINE SAFETY DISCLOSURE

Not applicable

Item 5. OTHER INFORMATION

There have been no material changes in our proesdiyrwhich our security holders may recommend ness to our board of directors
during the nine months ended September 30, 20f&#brmation regarding security holder recommendatiand nominations for directors is
more fully described in the section entitled “Stoeclder Recommendations and Nominations for Diréaibour 2014 Proxy Statement on
Schedule 14A, which is incorporated by referenceuo2013 Annual Report on Form 10-K.
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Item 6. EXHIBITS
Incorporated by Reference Filed
Exhibit No. Exhibit Description Form Filing Date Herewith
3.1 Amended and Restated Certificate of Incorporatiothe 8-A/A May 24, 2005
Registrant
3.2 Amended and Restated Bylaws of the Registra 8-K February 13, 2014
31.1 Certification of David C. Adams, President and CIPQtrsuant to X
Rules 13a — 14(a) and 15d-14(a) under the SeauiHtehange
Act of 1934, as amended
31.2 Certification of Glenn E. Tynan, Chief Financialfioér, Pursuant X
to Rules 13a — 14(a) and 15d-14(a) under the SexsiExchange
Act of 1934, as amended
32 Certification of David C. Adams, President and CB@GJ Glenn X
E. Tynan, Chief Financial Officer, Pursuant to 18\C. Section
1350
101.INS XBRL Instance Document X
101.SCH XBRL Taxonomy Extension Schema Document X
101.CAL XBRL Taxonomy Extension Calculation kblase Document X
101.DEF XBRL Taxonomy Extension Definition Likse Document X
101.LAB XBRL Taxonomy Extension Label Linkba3ecument X
101.PRE XBRL Taxonomy Extension Presentatiarkhase Document X
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SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the Registrant has duly causisdRbport to be signed on its behal
the undersigned thereunto duly authorized.

CURTISSWRIGHT CORPORATION
(Registrant)

By: /s/Glenn E. Tynan
Glenn E. Tynan
Vice President Finance / C.F.O.
Dated: October 30, 2014
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Exhibit 31.1

Certifications

I, David C. Adams, certify that:

| have reviewed this Quarterly Report on Form 10f@urtiss-Wright Corporation;

1. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitide a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ni#adisg with respect to the per
covered by this report;

2. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

3. The registran$’ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstend procedures |(
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtifas defined in Exchange Act Rt
13a-15(f) and 15d-15(f)) for the registrant andénav

a)

b)

c)

d)

Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh

Designed such internal control over financial réjpg; or caused such internal control over finahoégorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atmuce with generally accepted accounting princjples

Evaluated the effectiveness of the registeadisclosure controls and procedures and preseémtéds report our conclusio
about the effectiveness of the disclosure continls procedures, as of the end of the period coveydhis report based on st
evaluation; and

Disclosed in this report any change in thegtegnt’s internal control over financial reporting thatooed during the registrar
most recent fiscal quarter (the registrant's fofigbal quarter in the case of an annual repog) ttras materially affected, ol
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

4. The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant's auditors and theitaz@nmittee of the registrant's board of direct@s persons performing the equival
functions):

a)

b)

All significant deficiencies and material weaknesgethe design or operation of internal contro¢ofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize aport financial information; ar

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

Date: October 30, 2014

/s/ David C. Adams

David C. Adams
President and Chief Executive Officer



Exhibit 31.2
Certifications
I, Glenn E. Tynan, certify that:
1. I have reviewed this Quarterly Report on FoBvQof Curtisswright Corporatior

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ni#adisg with respect to the per
covered by this report;

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

4. The registrant’ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstiand procedures {
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtifas defined in Exchange Act Rt
13a-15(f) and 15d-15(f)) for the registrant andénav

a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbes tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réjpg; or caused such internal control over finahoégorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atmuoce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registeandisclosure controls and procedures and presémtéds report our conclusio
about the effectiveness of the disclosure contrnls procedures, as of the end of the period coveydhis report based on st
evaluation; and

d) Disclosed in this report any change in thegtegnts internal control over financial reporting thatowed during the registrar
most recent fiscal quarter (the registrant's fotigbal quarter in the case of an annual repog) tras materially affected, ol
reasonably likely to materially affect, the regasit's internal control over financial reportinggan

5. The registrant’'s otharertifying officer(s) and | have disclosed, basedowur most recent evaluation of internal controkmfinancia
reporting, to the registrant's auditors and theitaz@nmittee of the registrant's board of direct@s persons performing the equival
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal controgiofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize aport financial information; ar

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéatin the registran
internal control over financial reporting.

Date: October 30, 2014

/s/ Glenn E. Tynan
Glenn E. Tynan
Chief Financial Officer




Exhibit 32

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

In connection with the Quarterly Report of Curtiésight Corporation (the "Company") on Form 10-Q fbe period ende&eptember 3
2014 as filed with the Securities and Exchange Commisgin the date hereof (the "Report"), David C. Adaas President and Ch

Executive Officer of the Company, and Glenn E. Tynas Chief Financial Officer of the Company, eaehneby certifies, pursuant to
U.S.C. section 1350, that to the best of his kndgeée

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct 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/ David C. Adams

David C. Adams
President and

Chief Executive Officer
October 30, 2014

/s/ Glenn E. Tynan

Glenn E. Tynan
Chief Financial Officer
October 30, 2014



