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PART 1- FINANCIAL INFORMATION
Item 1. Financial Statements

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

(UNAUDITED)

(In thousands, except per share data)

Net sales
Cost of sale!

Gross profit

Research and development exper
Selling expense
General and administrative expen

Operating incom:

Interest expens
Other income, ne

Earnings from continuing operations before incomes§
Provision for income taxe

Earnings from continuing operatio

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

Earnings from discontinued operations

Net earning:

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

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

Dividends per shar

Weightec-average shares outstandil
Basic
Diluted

Three Months Ended

March 31,
2012 2011

$ 501,66. $ 452,93:
342,38 307,02¢
159,27- 145,90:
15,347 13,597

32,48: 29,22

75,88’ 63,89:

35,55¢ 39,19:
(6,482) (5,127

10z 52

29,17¢ 34,12

9,337 11,15¢

19,84: 22,967

3,05¢ 1,54¢

18,41 -

21,47( 1,54¢

$ 41.31: $ 24,51¢
$ 04z $ 0.5C
0.4¢ 0.0z

$ 08¢ $ 0.5¢
$ 04z $ 0.4¢
0.4t 0.0z

$ 087 $ 0.52
$ 0.0¢ $ 0.0¢
46,687 46,19t

47,57 46,97

See notes to condensed consolidated financialre&xtes
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Net earning:
Other comprehensive incor
Foreign currency translatic

(UNAUDITED)
(In thousands)

Pension and postretirement adjustments

Other comprehensive income, net of
Comprehensive incon

See notes to condensed consolidated financialrs&xtes
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Three Months Ended
March 31,
2012 2011

$ 41,31 $ 24,51¢

$ 19,76¢ $ 17,69
1,45¢ 471

21,22; 18,16¢

$ 62,53t $ 42,68




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

(In thousands, except par valt

December
March 31, 31,
2012 2011
Assets
Current asset:
Cash and cash equivale $ 231,06: $ 194,38
Receivables, ne 581,99: 556,02t
Inventories, ne 342,74: 320,63:
Deferred tax assets, r 53,871 54,27¢
Other current asse 39,73¢ 41,81
Total current assets 1,249,41. 1,167,13.
Property, plant, and equipment, | 440,54! 443 ,55!
Goodwill 763,96( 759,44.
Other intangible assets, r 257,84« 261,44t
Deferred tax assets, r 12,61¢ 12,13°
Other assets 9,35( 9,121
Total assets $ 2,733,772 $ 2,652,83
Liabilities
Current liabilities:
Current portion of lon-term and sho-term debt $ 2,46¢ $ 2,50z
Accounts payabl 132,81 150,28:
Dividends payabl: 3,751 -
Accrued expense 104,67: 105,19¢
Income taxes payab 17,752 4,161
Deferred revenu 217,80« 200,26¢
Other current liabilitie: 41,94 42,97¢
Total current liabilities 521,20° 505,38
Long-term debt 571,18t 583,92¢
Deferred tax liabilities, ne 25,57¢ 24,98(
Accrued pension and other postretirement benesits 233,39° 232,79:
Long-term portion of environmental reser 19,97¢ 19,067
Other liabilities 62,85( 57,64¢
Total liabilities 1,434,19: 1,423,79:
Contingencies and commitments (Note
Stockholders' Equity
Common stock, $1 par vali 49,02: 48,87¢
Additional paid in capita 144,90: 143,19:
Retained earning 1,225,54. 1,187,98!
Accumulated other comprehensive loss (43,909 (65,13
1,375,55! 1,314,92!
Less: Cost of treasury stock (76,027 (85,890
Total stockholders' equi 1,299,53 1,229,03!
Total liabilities and stockholders' equity $ 2,733,72' $ 2,652,83

See notes to condensed consolidated financialre&xtes
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

(In thousands

Three Months Ended

March 31,
2012 2011
Cash flows from operating activities:
Net earning: $ 41,31 $ 24,51¢
Adjustments to reconcile net earnings to net cagldl fior operating activitie
Depreciation and amortizatic 23,53¢ 20,52:
Gain on divestitur (29,589 -
Net gain on sales and disposals of -lived asset: (669) (46)
Deferred income taxe (1,379 (2,747
Shar-based compensatic 2,681 2,79¢
Change in operating assets and liabilities, nétusfnesses acquire
Accounts receivable, n (27,999 (35,100
Inventories, ne (19,93) (22,55))
Progress paymen (399) (407)
Accounts payable and accrued expet (29,574 (34,207
Deferred revenu 17,53¢ 5,581
Income taxes payab 19,052 7,74¢
Net pension and postretirement liabilit 2,722 (10,339
Other current and loi-term assets and liabiliti¢ (2,029 1,44¢
Total adjustments (46,03)) (67,30))
Net cash used for operating activit (4,719 (42,785
Cash flows from investing activities:
Proceeds from sales and disposals of-lived asset: - 11¢€
Proceeds from divestitu 51,22t -
Acquisitions of intangible asse (1,929 -
Additions to property, plant, and equipm: (20,167) (19,245
Acquisition of businesses, net of cash acquired - (13,25()
Net cash provided by (used for) investing actigitie 29,12¢ (32,37)
Cash flows from financing activities:
Borrowings on dek - 273,50(
Principal payments on de (25) (220,529
Proceeds from exercise of stock optir 8,34( 5,89¢
Excess tax benefits from share-based compensation 20 3
Net cash provided by financing activities 8,33¢ 58,87
Effect of exchanc-rate changes on ca 3,932 13t
Net increase (decrease) in cash and cash equis 36,67 (16,159
Cash and cash equivalents at beginning of pe 194,38" 68,11¢
Cash and cash equivalents at end of pe $ 231,06: $ 51,96¢
Supplemental disclosure of r-cash investing activitie:
Capital expenditures incurred but not yet paid $ 4,22: $ 74€

See notes to condensed consolidated financialrs&tes
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

CONDENSED CONOLIDATED STATEMENTS OF STOCKHOLDERS' E QUITY

December 31, 201!
Net earning:

Other comprehensive income, |

Dividends paic

Stock options exercised, r
Shar-based compensatic
Repurchase of common sta
Other

December 31, 201.

Net earning:

Other comprehensive income, |

Dividends declare

Stock options exercised, r
Shar-based compensatic
Repurchase of common sta
Other

March 31, 2012

(UNAUDITED)
(In thousands

Accumulated

Additional Other
Common Paid in Retained Comprehensive Treasury
Stock Capital Earnings Loss Stock
$ 48,55¢ $ 130,090 $ 1,072,458 $ (2,819 $ (88,199
- - 130,42 - -
- - - (62,31%) -
- - (14,899 - -
321 5,31 - - 8,64¢
- 8,04¢ - - 1,57¢
- - - - (8,17¢
- (25¢9) - - 25¢
$ 48,87¢ $ 143,19 $ 1,187,98 $ (65,13) $ (85,89()
- - 41,31 - -
- - - 21,22 -
- - (3,757 - -
142 3,40¢ - - 5,48¢
- (1,30¢) - - 3,987
- (390) - - 39C
$ 49,027 $ 144,90 $ 1,22554. $ (43,909 $ (76,027)

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

1. BASIS OF PRESENTATION

Curtiss-Wright Corporation and its subsidiarieh€tCorporation” or “the Companyf$ a diversified, multinational manufacturing arehsce
company that designs, manufactures, and overhaetsspn components and systems and provides higigyneered products and service
the aerospace, defense, automotive, shipbuildirggessing, oil, petrochemical, agricultural equipmeailroad, power generation, secu
and metalworking industries. Operations are coratuttirough 65 manufacturing facilities and 58 metdtment service facilities.

The unaudited condensed consolidated financiagémsiants include the accounts of Curtiss-Wright @sdriajorityowned subsidiaries. #
intercompany transactions and accounts have beemated.

On March 30, 2012, the Corporation sold its Heataling business to Bodycote plc. The Corporativesded this norcore cyclical busine
to focus on higher technology engineered servioceh sis specialty coatings and materials testing .a Aesult of the divestiture, the result
operations for the Heat Treating business, whicheweeviously reported as part of the Metal Treatihsegment, have been reclassifie
discontinued operations for all periods presenRdase refer to Footnote 2 of our Condensed Caladeli Financial Statements for furt
information.

The unaudited condensed consolidated financiaémsiats of the Corporation have been prepared iforaity with accounting principle
generally accepted in the United States of Amenwaich requires management to make estimates afgirents that affect the repor
amount of assets, liabilities, revenue, and expermed disclosure of contingent assets and liadslitin the accompanying financ
statements. The most significant of these estisnateludes the estimate of costs to complete lengrtcontracts under the percentage-of-
completion accounting methods, the estimate ofuldefes for property, plant, and equipment, cakiwfestimates used for testing
recoverability of assets, pension plan and postragnt obligation assumptions, estimates for imwgnbbsolescence, estimates for
valuation and useful lives of intangible assetstraaty reserves, legal reserves, and the estinfdiguoe environmental costs. Actual res
may differ from these estimates. In the opinionmafhagement, all adjustments considered necessasyféir presentation have been refle

in these financial statements.

The unaudited condensed consolidated financiadsiemts should be read in conjunction with the additonsolidated financial statements
notes thereto included in the Corporation’s 201hual Report on Form 1B: The results of operations for interim periods not necessari
indicative of trends or of the operating resultsddull year.

RECENTLY ISSUED ACCOUNTING STANDARDS

ADOPTION OF NEW STANDARI

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

In May 2011, new guidance was issued that amerelsutirent fair value measurement and disclosurgagie to increase transparency art
valuation inputs and investment categorizatione fiew guidance does not extend the use of fairevabwounting, but provides guidance
how it should be applied where its use is alreatyuired or permitted by other standards within WGBAP or IFRS. The new guidance
effective for annual and interim reporting perideyinning on or after December 15, 2011 and isstadiopted prospectively as early adoy
is not permitted. The adoption of this guidanak bt have an impact on the Corporation’s resultgperations or financial condition.

Page 8 of 3




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

Other Comprehensive Income: Presentation of Congrelre Income

In June 2011, new guidance was issued that ambedzutrent comprehensive income guidance. The nésagce allows the option to pres
the total of comprehensive income, the componehtsebincome, and the components of other comprEherincome either in a single
continuous statement of comprehensive income twanseparate but consecutive statements. The amerid in this update do not change
items that must be reported in other comprehensigeme or when an item of other comprehensive ireanust be reclassified to
income. The new guidance is to be applied retispdy and is effective for fiscal years, and nirte periods, beginning after December
2011. In December 2011, the FASB issued authiwétajuidance to defer the effective date for thaspects of the guidance relating to
presentation of reclassification adjustments owta@umulated other comprehensive income. The Bopf this new guidance did not have
impact on the Corporatios’consolidated financial position, results of ofieres or cash flows as it only requires a changthéformat of th
current presentation of other comprehensive income.

Intangible—Goodwill and Other: Testing Goodwill for Impairnte

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

2 DISCONTINUED OPERATIONS

On March 30, 2012, the Corporation sold the assadsreal estate of its Heat Treating business, wiézl been reported in the Metal Treatr
segment, to Bodycote plc. The sales price was $BBmand is subject to a postesing adjustment based on the final closing bz
sheet. The Corporation divested this mome business to focus on higher technology sesviiech as specialty coatings and mate
testing. The Heat Treating businesgerating results are included in discontinued afy@ns in the Corporation's Condensed Consolit
Statement of Earnings for all periods presented.

Components of earnings from discontinued operationthe three months ended March 31, were asvislio

(In thousands
Three Months Ende

March 31,
2012 2011
Net sales $ 10,78 $ 8,91¢
Earnings from discontinued operations before inctemes 4,92¢ 2,49¢
Provision for income taxe (1,870 (947)
Gain on divestiture, net of taxes of $11,172 18,41: -
Earnings from discontinued operations $ 21,47 $ 1,54¢

Included in the Corporatios’Income taxes payable account as of March 31, BOd@proximately $13 million primarily attributabto the gai
on divestiture of our Heat Treating business.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

3. RECEIVABLES

Receivables include amounts billed to customersmd, other receivables, and unbilled charges ng4erm contracts consisting of amot
recognized as sales but not billed. Substant@llgmounts of unbilled receivables are expectdaketbilled and collected within one year.

The composition of receivables is as follows:

(In thousands
March 31, December 31

2012 2011
Billed receivables:
Trade and other receivabl $ 389,86t $ 369,10¢
Less: Allowance for doubtful accour (6,339 (6,880
Net billed receivable 383,53. 362,22!
Unbilled receivables:
Recoverable costs and estimated earnings not | 232,27. 227,95
Less: Progress payments applied (33,819 (34,160
Net unbilled receivable 198,45¢ 193,79
Receivables, ne $ 581,99. $ 556,02t
4. INVENTORIES

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

(In thousands
March 31, December 31

2012 2011

Raw material $ 183,26: $ 168,61
Work-in-proces: 99,42« 97,42(
Finished goods and component pi 80,81 81,54
Inventoried costs related to U.S. Government ahdrdbng-term contracts 40,86¢ 35,34%
Gross inventorie 404,36! 382,93(
Less: Inventory reservi (47,84%) (48,54")

Progress payments applied, principally relatedtg-term contract: (13,776 (13,750)
Inventories, net $ 342,74.  $ 320,63:

As of March 31, 2012 and December 31, 2011, inuvgn#dso includes capitalized contract developmersts of $21.9 million and $1
million, respectively, related to certain aerospacel defense programs. These capitalized costsbwiliquidated as production units
delivered to the customer. As of March 31, 2018 &®cember 31, 2011, $7.8 million and $9.4 millioespectively, are scheduled to
liquidated under existing firm orders.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

5. GOODWILL

The Corporation accounts for acquisitions by assgrthe purchase price to acquired tangible andniible assets and liabilities. Ast
acquired and liabilities assumed are recordedeit fair values, and the excess of the purchase mver the amounts assigned is record
goodwill.

The changes in the carrying amount of goodwilltfa three months ended March 31, 2012 are as fellow

(In thousands

Motion Metal
Flow Control Control Treatmen Consolidatec
December 31, 201 $ 328,21¢ $ 385,78 $ 45,43¢ $ 759,44.
Divestitures - - (3,649 (3,649
Goodwill adjustment 8 40 - 48
Foreign currency translation adjustm 1,321 6,67¢ 122 8,11¢
March 31, 2012 $ 329,54t $ 392,50 $ 4191: $ 763,96(

6. OTHER INTANGIBLE ASSETS, NET

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

The following tables present the cumulative comgpmsiof the Corporatiors intangible assets and include $9.9 million ofeiinite livec
intangible assets within Other intangible assetdéth periods presented.

(In thousands
Accumulated

March 31, 2017 Gross Amortization Net

Technology $ 157,12¢ $ (68,169 $ 88,96¢
Customer related intangibl: 222,57: (82,769 139,80°
Other intangible assets 44,81« (15,742 29,07
Total $ 424,517 $ (166,669 $ 257,84

(In thousands
Accumulatec

December 31, 201 Gross Amortization Net

Technology $ 155,40t $ (65,29) $ 90,11!
Customer related intangibl: 219,49¢ (77,945 141,55:
Other intangible assets 44 55t (14,775 29,78(
Total $ 41945¢ $ (158,01) $ 261,44

During the first quarter of 2012, the Corporatiagaired intangible assets of $1.9 million. Thewred intangible assets are Technology,
have a 15 year amortization period.

Total intangible amortization expense for the thmemths ended March 31, 2012 was $7.7 million aspared to $6.5 million in the prior ye

period. The estimated amortization expense foffitleeyears ending December 31, 2012 through 28182i7.7 million, $25.7 million, $24
million, $22.8 million, and $22.5 million, respectiy.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

7. FAIR VALUE OF FINANCIAL INSTRUMENTS
Forward Foreign Exchange Contrac

The Corporation has foreign currency exposure pilynan Europe and Canada. The Corporation useanitial instruments, such as forw
contracts, to hedge a portion of existing and #dted foreign currency denominated transactidrtee purpose of the Corporatignforeigr
currency risk management program is to reduce iiblain earnings caused by exchange rate fluctueti Guidance on accounting
derivative instruments and hedging activities regglicompanies to recognize all of the derivativericial instruments as either assel
liabilities at fair value in the Condensed Consatét Balance Sheets based upon quoted market fofocesmparable instruments.

Interest Rate Risks and Related Strate

The Corporation’s primary interest rate exposuselits from changes in U.S. dollar interest ratdge Torporatiors policy is to manage inter
cost using a mix of fixed and variable rate deltte TTorporation periodically uses interest rate smapmanage such exposures. Under
interest rate swaps, the Corporation exchangespedtified intervals, the difference between fixed #oating interest amounts calculatec
reference to an agreed-upon notional principal arhou

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

In January 2012, the Company entered into thresdfiwfloating interest rate swap agreements to convertiriterest payments of the $.
million, 4.24% notes, due December 1, 2026, frofixed rate to a floating interest rate based dvidnth LIBOR plus a 2.02% spread, and
fixed-tofloating interest rate swap agreement to converirterest payments of $25 million of the $100 imil] 3.84% notes, due Decembe
2021, from a fixed rate to a floating interest ratesed on 1-Month LIBOR plus a 1.90% spread. fdtonal amounts of the Compasy’
outstanding interest rate swaps designated aséghie hedges were $200 million and $25 million atrth 31, 2012.

The Corporation utilizes the bid ask pricing tatdommon in the dealer markets to determine thevédile of its interest rate swap agreem
and forward foreign exchange contracts. The dealez ready to transact at these prices whichhesentdmarket pricing convention and |
considered to be at fair market value. Based uperfair value hierarchy, all of the forward foneigxchange contracts and interest rate s
are valued at a Level 2.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Effects on Consolidated Balance She

The location and amounts of derivative instrumeait ¥alues in the consolidated balance sheet ayeegated below between designe
qualifying hedging instruments, and ones that atedesignated for hedge accounting.

(In thousands
March 31, December 31

2012 2011

Assets
Undesignated for hedge account

Forward exchange contracts $ 1 $ 13

Total asset derivatives (4 $ 1 % 13
Liabilities
Designated for hedge accounti

Interest rate swag $ 12,71 $ -
Undesignated for hedge account

Forward exchange contrac $ 264 $ 35€

Total liability derivatives (B $ 12977 $ 35€

(A) All asset derivatives are included in Other currassets
(B) All forward exchange derivatives are included imé&tcurrent liabilities and all interest rate swapge included in Other liabilities

Effects on Condensed Consolidated Statements afie
Fair value hedge

The location and amount of gains or losses on #ugéd fixed rate debt attributable to changes énntlarket interest rates and the offse
gain (loss) on the related interest rate swapththree months ended March 31, were as follows:

Gain/(Loss) on Swa Gain/(Loss) on Borrowing
Three Months Ende Three Months Ende
March 31, March 31,
Income Statement Classificati 2012 2011 2012 2011
Other income, ne $ (12,719 $ - $ 12,711 $ 5

Undesignated hedges

The location and amount of gains and losses rezedrin income on forward exchange derivative camsraot designated for hedge accour
for the three months ended March 31, were as fallow

(In thousands
Three Months Ende

March 31,
Derivatives not designated as hedging instrur 2012 2011
Forward exchange contrac
General and administrative expen $97¢ $89:
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Debt

The estimated fair value amounts were determinethbyCorporation using available market informatigimich is primarily based on quot
market prices for the same or similar issues ddath 31, 2012. Accordingly, all of the Corporat®debt is valued at a Level 2.

The carrying amount of the variable interest ragbtdapproximates fair value because the interéss e reset periodically to reflect cur
market conditions.

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

March 31, December 31
2012 2011

Carrying Estimatec Carrying Estimatec

Value Fair Value Value Fair Value
Industrial revenue bonds, due from 2012 througtB: $ 8,84: $ 8,84: $ 9,00¢ $ 9,00«
5.74% Senior notes due 20 125,02: 131,86: 125,02 134,98:
5.51% Senior notes due 20 150,00 173,47t 150,00 172,87:
3.84% Senior notes due 20 99,45: 99,45: 100,00 101,88t
4.24% Senior notes due 20 187,83! 187,83! 200,00( 204,96!
Other deb 2,501 2,501 2,40z 2,40z

$ 573,65: $ 603,96¢ $ 586,43( $ 626,11(

8. WARRANTY RESERVES

The Corporation provides its customers with waiggnion certain commercial and governmental produgttimated warranty costs

charged to expense in the period the related revénuecognized based on quantitative historicpledrnce. Estimated warranty costs
reduced as these costs are incurred and as thantaperiod expires or may be otherwise modifiedecific product performance issues
identified and resolved. Warranty reserves aréuded within Other current liabilities in the Comded Consolidated Balance Sheets.
following table presents the changes in the Cotpmrs warranty reserves:

(In thousands

2012 2011
Warranty reserves at January $ 16,07¢ $ 14,84:
Provision for current year sal 1,66: 1,781
Current year claim (1,269 (1,610
Change in estimates to |-existing warrantie (695) (339
Foreign currency translation adjustm: 14¢ 10€
Warranty reserves at March 31, $ 1592: $ 14,78t
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

9. FACILITIES RELOCATION AND RESTRUCTURIN G

2012 Restructuring Initiative

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

Motion Control Segmet

During the first quarter of 2012, the Corporatiaitiated a restructuring plan within its Motion Gmi segment. The objective of this initiat
was to streamline the segmentivorkflow by eliminating certain positions. Theor@oration recorded charges of $2.5 million relate
severance and benefit costs as part of this iviéatThese costs were recorded in the Condenseddlidated Statement of Earnings prime
affecting Cost of sales and General and adminiggragxpenses for $1.7 million and $0.8 million, pestively. We expect to inc
approximately $1 million of additional severanca &enefit costs and $0.6 million of facility costs part of this initiative during the remain
of 2012. As of March 31, 2012, approximately $llioil in payments have been made with the remaipeygments expected to be made
December 31, 2012. We expect to generate anngabawings of approximately $6 million as a resfilkhis initiative.

Metal Treatment Segme

The Corporation is evaluating potential restructgrinitiatives within its Metal Treatment segmemtbetter position the business for lowegr
profitability. The initial estimates for these affiies are approximately $12 million and would beected to be completed by Decembel
2012.

10. PENSION AND OTHER POSTRETIREMENT BENE-IT PLANS

The following tables are consolidated disclosuréslbdomestic and foreign defined pension plangdascribed in the Corporaticn201:
Annual Report on Form 10-K. The postretirement diéh information includes the domestic Curtifsight Corporation and EM
postretirement benefit plans, as there are nodorpostretirement benefit plans.

Pension Plans

The components of net periodic pension cost fothihee months ended March 31, 2012 and 2011 ddlaws:

(In thousands
Three Months Ende

March 31,
2012 2011

Service cos $ 10,15¢ $ 9,31¢
Interest cos 6,45¢ 6,54:
Expected return on plan ass (8,419 (7,967)
Amortization of:

Prior service cos 301 29¢

Unrecognized actuarial loss 2,49¢ 1,24:
Net periodic benefit co: $ 10,99: $ 9,43:

During the three months ended March 31, 2012, thep@ation made $7 million in contributions to tBairtissWright Pension Plan, a
expects to make total contributions of approximat®#5 million in 2012. In addition, contributions of $1 million veermade to tt
Corporations foreign benefit plans during the three monthsedndarch 31, 2012. Contributions to the foreigndfé plans are expected to
$4.3 million in 2012.
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Other Postretirement Benefit Plans

The components of the net postretirement beneét fay the Curtisdright and EMD postretirement benefit plans for theee months end
March 31, 2012 and 2011 are as follows:

(In thousands
Three Months Ende

March 31,
2012 2011

Service cos $ 11¢ $ 94
Interest cos 232 25C
Amortization of:

Prior service cos (257 (257

Unrecognized actuarial ga (180) (237)
Net periodic postretirement benefit cost (incol $ 5 $ (44)

During the three months ended March 31, 2012, thep@ation paid $0.2 million to the postretiremefdans. During 2012, the Corporat
anticipates contributing $1.6 million to the postement plans.

11. EARNINGS PER SHARE

Diluted earnings per share were computed basedhenveightedaverage number of shares outstanding plus all patigndilutive commol
shares. A reconciliation of basic to diluted skarsed in the earnings per share calculationfigliasvs:

(In thousands
Three Months Ende

March 31,
2012 2011
Basic weighte-average shares outstand 46,68’ 46,19¢
Dilutive effect of stock options and deferred stacknpensation 884 77¢
Diluted weighte-average shares outstand 47,57 46,97«

As of March 31, 2012 and 2011, there were 319,0@D659,000 stock options outstanding, respectivbiyt could potentially dilute earnir
per share in the future, which were excluded frobemdomputation of diluted earnings per share aswheild be considered anti-dilutive.
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12. SEGMENT INFORMATION

The Corporation manages and evaluates its opesatiased on the products and services it offergfandifferent markets it serves. Base:
this approach, we operate through three segmelats: €ontrol, Motion Control, and Metal Treatment.

(In thousands
Three Months Ende

March 31,
2012 2011

Net sales

Flow Control $ 266,79. $ 239,14:
Motion Control 168,14! 160,27(
Metal Treatmen 70,08¢ 54,34:
Less: Intersegment revenues (3,369 (823)
Total consolidated $ 501,66: $ 452 ,93:
Operating income (expense

Flow Control $ 18,527 $ 18,63:
Motion Control 12,92¢ 16,28¢
Metal Treatmen 9,85¢ 7,56¢
Corporate and eliminations (1) (5,757%) (3,2972)
Total consolidate: $ 35,55¢ $ 39,19:

() Corporate and eliminations includes pension expeasg&ironmental remediation and administrative esgs, legal, foreign currer
transactional gains and losses, and other expenses.

Operating income by reportable segment and thenoéiéation to income from continuing operations dr&f income taxes are as follows:

(In thousands
Three Months Ende

March 31,
2012 2011
Total operating incom $ 35,65¢ $ 39,19:
Interest expens (6,482) (5,12))
Other income, ne 10z 52
Earnings from continuing operations before incomet $ 29,17¢ $ 34,12
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(In thousands
March 31, December 31

2012 2011
Identifiable assets
Flow Control $ 125898 $ 1,257,14
Motion Control 1,031,89 1,034,22!
Metal Treatmen 279,68t 286,08
Corporate and Othe 163,15¢ 75,38t
Total consolidated $ 2,733,721 $ 2,652,83

13. ACCUMULATED OTHER COMPREHENSIVE LOSS
The cumulative balance of each component of accatedilother comprehensive (loss) income, net ofisaas follows:

(In thousands

Foreign

currency Total pensiol  Accumulatec

translation and other
adjustments, postretiremer comprehensiy

net adjustment: loss
December 31, 201 $ 39,766 $ (104,899 $ (65,137)
Current period other comprehensive income 19,76¢ 1,454 21,22:
March 31, 201: $ 59,637 $ (103,44) $ (43,909

14, CONTINGENCIES AND COMMITMENTS
Legal Proceeding:

In January 2007, a former executive was awardedoappately $9.0 million in punitive and compensagtdamages plus legal costs related
gender bias lawsuit filed in 2003. The Corporatienorded a $6.5 million reserve related to theslatv In August of 2009, the New Jer
Appellate Division reversed in part and affirmedpart the judgment of the trial court, resultingtive setting aside of the punitive dam
award and the front pay award of the Plairgiffompensatory damages award. The Plaintiff idektition for Certification with the Supre
Court of New Jersey requesting review of the AmellDivisions decision. In December 2010, the Supreme CouKevf Jersey issued
opinion reversing the Appellate Divisiantlecision, and reinstated the judgment renderetidyrial court. The Corporation filed a Moticor
Reconsideration with the Supreme Court of New Jelsethe motion, the Corporation requested thatSkpreme Court of New Jersey rernr
the case back to the lower Appellate Division tgolee certain arguments raised by the Corporateganding the appropriateness
damages. The Supreme Court of New Jersey grahee@adrporatiors request for reconsideration and remanded the lzzade to the lowe
Appellate Division to decide the remaining undedidgguments raised by the Corporation. In Septeraibél, the Appellate Court hei
argument on the remaining unresolved issues ide. On April 5, 2012, the Appellate Court issitedlecision in this matter and found f
the Corporation is not entitled to a new trial dability with regards to the retaliation claim. #ever, the Appellate Division did set as
substantially all of the damage awards in the easkauthorized a new trial on damages.

Neither party has sought to petition the SupremerCaf New Jersey for Certification. Accordingly,new trial on damages will be schedi
later this year. The total reserve related tol#wesuit as oMarch 31, 2012 is $8.6 million and recorded witRither current liabilities of tt
Condensed Consolidated Balance Sheets.

Consistent with other entities its size, the Coapion is party to a number of legal actions andntta none of which individually or in tl
aggregate, in the opinion of management, are eggddothave a material effect on the Corporatioasuits of operations or financial position.

Page 18 of 3.




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

Environmental Matters

The Corporatiors environmental obligations have not changed siganifly from December 31, 2011. The aggregaterenwmiental liability
was $21.5 million at March 31, 2012 and $20.5 willat December 31, 2011. All environmental reseesclude any potential recovery fr
insurance carriers or third-party legal actions.

The Corporation, through its Flow Control segméats several Nuclear Regulatory Commission (“NRiZ§nses necessary for the contin
operation of its commercial nuclear operationscdnnection with these licenses, the NRC requiieahtial assurance from the Corporatio
the form of a parent company guarantee, repregpmitimated environmental decommissioning and rétied costs associated with
commercial operations covered by the licenses. glizeantee for the decommissioning costs of thelefhment facility is $4.5 million.

Letters of Credit and Other Arrangemen

The Corporation enters into standby letters of itreagreements and guarantees with financial instits and customers primarily relating
guarantees of repayment on certain Industrial Rexdonds, future performance on certain contracfgdvide products and services, an
secure advance payments the Corporation has reckive certain international customers. At March 32012 and December 31, 2011,
Corporation had contingent liabilities on outstangplietters of credit of $60.1 million and $55.8 lioih, respectively.

AP1000 Prograrn

The Corporation’s Electro-Mechanical Division istheactor coolant pump (“RCP8upplier for the Westinghouse AP1000 nuclear p
plants under construction in China. The first R scheduled for delivery in the fourtquarter of 2011, however, the Corporation dete
a localized heating issue in the pump stator dutiregfinal phase of qualification testing. The @amation has taken the necessary ste
ensure the longerm reliability and safety of the RCP and sucadistompleted qualification testing in April of 2. The first RCP will k
ready to ship in the second quarter of 2012 whiehdw not believe will delay the custonmgeplant construction schedule. Based upon
circumstances and our current negotiations withctistomer, the Corporation believes that the relvidivery dates mitigate any performa
risk and that any damage or incentive provision lvé revised accordingly. Based upon the infoiorativailable, the Corporation does
believe that the ultimate outcome will result imaterial impact to its operations or cash flows.
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MANAGEMENT'S DISCUSSION and ANALYSIS
FINANCIAL CONDITION and RESULTS OF OPERATIONS

FORWARD-LOOKING STATEMENTS

Except for historical information, this Quarterlyeport on Form 10-Q may be deemed to contain "faivi@oking statementstvithin the
meaning of the Private Securities Litigation Refolet of 1995. Examples of forwaldeking statements include, but are not limited (&)
projections of or statements regarding return a@stment, future earnings, interest income, sal@sime, other income, earnings or loss
share, growth prospects, capital structure, andrdihancial terms, (b) statements of plans anédbjes of management, (c) statemen
future economic performance, and (d) statementasstimptions, such as economic conditions underlgthgr statements. Such forward-
looking statements can be identified by the usefopivard-looking terminology such as "anticipateSfielieves," “continue,” €ould,’
“estimate,” "expects," “intend,” "may," “might,” ‘l@look,” “potential,” “predict,” 'should," "will," as well as the negative of any tbi
foregoing or variations of such terms or comparadteinology, or by discussion of strategy. Nouagace may be given that the future re:
described by the forward-looking statements willdotieved. While we believe these forwéwdking statements are reasonable, they are
predictions and are subject to known and unknowksriuncertainties, and other factors, many of Wi beyond our control, which co
cause actual results, performance or achievemetitfeosr materially from anticipated future resulpgerformance or achievement expresse
implied by such forward-looking statements. Thesksrand uncertainties include, but are not limitedthose described irltétm 1A. Risl
Factors” of our 2011 Annual Report on Form 10-Kd &hsewhere in that report, those described in@niarterly Report on Form 1Q; anc
those described from time to time in our futureorép filed with the Securities and Exchange Comioiss Such forwardeoking statements
this Quarterly Report on Form XD-include, without limitation, those contained terh 1. Financial Statements and Item 2. Manageg
Discussion and Analysis of Financial Condition &ebults of Operations.

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

Curtiss-Wright Corporation is a diversified, muétional provider of highly engineered, technolotiicadvanced, valuadded products a
services to a broad range of industries which apented through our Motion Control, Flow ContrahdaMetal Treatment segments. We
positioned as a market leader across a diversifiedy of niche markets through engineering and neldyical leadership, precisi
manufacturing, and strong relationships with owstomers. We provide products and services to a pumibglobal markets, such as defe
commercial aerospace, commercial nuclear powerrggar, oil and gas, automotive, and general inmhlstWe have achieved balan:
growth through the successful application of orecmompetencies in engineering and precision matwiag, adapting these competencie
new markets through internal product developmemd, & disciplined program of strategic acquisitioDsr overall strategy is to be a balar
and diversified company, less vulnerable to cyadesdownturns in any one market, and to establisbngt positions in profitable nic
markets. Approximately 40% of our revenues areegggied from defense-related markets.

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

RESULTS OF OPERATIONS
Analytical Definitions

Throughout management’s discussion and analysismaficial condition and results of operations, thens “incremental” and “organicire
used to explain changes from period to period. Bne “incremental’is used to highlight the impact acquisitions aneediitures had on t
current year results. The results of operationsacquisitions are incremental for the first twelw®nths from the date of acquisiti
Additionally, the results of operations of divestegsinesses are removed from the comparable pear geriod for purposes of calculal
“organic” or “incremental” results. The definitioof “organic” excludes the effect of foreign currency translati@m March 30, 2012, v
completed the sale of our Heat Treating busine$schwhad been previously reported with the Metatafiment Segment. The result:
operations of this business and the gain that eesgnized on the sale are reported within discartinoperations and prior year amounts
been restated to conform to the current year ptaten.

The discussion below is structured to separatedgudis our Consolidated Statements of Earnings, liRdsy Business Segment, and
Liquidity and Capital Resources.
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Consolidated Statements of Earning
(In thousands
Three Months Ende

March 31,
2012 2011 % change
Sales
Flow Control $ 266,79 $ 239,14( 12%
Motion Control 165,08t 159,78 3%
Metal Treatmen 69,78 54,01’ 2%
Total sales $ 501,66: $ 452,93: 11%
Operating incom
Flow Control $ 18,527 $ 18,63: (1%)
Motion Control 12,92¢ 16,28¢ (21%)
Metal Treatmen 9,85¢ 7,56¢ 3%
Corporate and eliminatior (5,759 (3,297) 75%
Total operating incom $ 35,65¢ $ 39,19: (9%)
Interest expens (6,482) (5,12)) 27%
Other income, net 10z 52 96%
Earnings before taxe 29,17¢ 34,12: (14%)
Provision for income taxe (9,337) (12,159 (16%)
Net earnings from continuing operatic $ 19,84: $ 22,96’
New orders $ 515,10 $ 480,21°

Sales

Sales for the first quarter of 2012 increased $4i8om or 11%, compared with the same period in 20This increase was driven by a
increase in organic sales and a 8% increase ienmantal sales, which were partially offset by aimal decrease due to the unfavorable ef
of foreign currency translation. On a segment basis Flow Control segment contributed $28 milliohincreased sales, while the M
Treatment and Motion Control segments contribute@ &illion and $5 million, respectively. The firstble below further depicts our sales
market, while the second table depicts the compsrafrour sales and operating income growth.
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(In thousands
Three Months Ende

March 31,
2012 2011 % change

Defense market:

Aerospace $ 63,82! $ 65,72 (3%)

Ground 24,03: 27,08¢ (11%)

Naval 89,48 83,37¢ 7%

Other 8,03 6,752 19%
Total Defens¢ $ 185,36¢ $ 182,94: 1%
Commercial markets

Aerospace $ 90,42 $ 63,25: 43%

Qil and Gas 60,30: 52,65 15%

Power Generatio 98,78: 90,75: 9%

General Industrie 66,78: 63,33: 5%
Total Commercia $ 316,29 $ 269,99( 17%
Total Curtiss-Wright $ 501,66: $ 452,93 11%
Components of sales and operating income incredeseréase):

2012 vs. 201:
Operating
Sales Income

Organic 3% (13%)
Acquisitions/divestiture 8% 3%
Foreign currency 0% 1%
Total 11% (9%)

Commercial sales increased $46 million over therpyear quarter, primarily due to an increase in @mmercial aerospace markets o
million and strong growth across our other majorkats. The higher sales in the commercial aeraspaarket were primarily due to incre
production and services on Boeing aircraft. Tha@ase in sales in our oil and gas market of $8anilvas due to continued demand for
vessels and refinemelated Maintenance, Repair and Overhaul produota fnternational customers. Sales to our poweegdion market gr
$8 million principally due to Westinghouse AP10G0es related to new reactor construction in the. UD8fense sales increased slightly
increase in naval defense was offset by a reduatiboth the ground defense and aerospace defeadets.

Operating income

During the first quarter of 2012, operating incodeereased $4 million to $36 million and operatinargin decreased 160 basis points to 7
compared to the same period in 2011. The deciieaggerating income and margin is primarily dudawer organic operating income of
million, slightly offset by higher incremental opging income of $2 million. The decrease in opetincome and operating margir
primarily due to higher restructuring charges reeor in the current period, as well as unfavorablessvolume and mix on certain defe
programs in our Motion Control segment. Additidpabur Flow Control segment was unfavorably imeachy start ugosts and the expec
initial low margin orders associated with our supessel business. The unfavorable performancesemewhat offset by higher sales volt
in our Metal Treatment segment.
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Nor-segment operating expense
The increase in nosegment operating expense of $2 million is pringadile to higher pension expenses resulting frommeer discount ra
versus the prior year, foreign exchange transagains in the prior year quarter that did not reiouthe current year quarter, partially of
by lower legal reserves.

Interest expens

Interest expense increased $1 million in the fiqsarter of 2012 compared to the same period in 2@titnarily due to higher avera
outstanding debt levels due to our issuance of $8illbn of Senior Notes in the fourth quarter @f1A.

Effective tax rate
Our effective tax rate for the first quarter of 204as 32.0% compared to 32.7% in the first quat&011.
Net earnings from continuing operatio

The decrease in net earnings from continuing ojersiof $3 million is primarily due to our lower egting income and higher interest ex|
discussed above.

New orders
New orders increased $35 million from the priorrygaarter primarily due to the timing of new orders the Virginia class submarine.
addition, increased orders for our shot peening@raling services and incremental orders of adipms, net of divestitures, helped offs:

decrease in orders on defense programs.

RESULTS BY BUSINESS SEGMENT

Flow Control
(In thousands
Three Months Ende
March 31,
2012 2011 % change

Sales $ 266,790 $ 239,14 12%
Operating incomi 18,52} 18,63: (1%)
Operating margil 6.S% 7.8% -90 bp:
New orders $ 289,91« $ 251,64 15%
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Components of sales and operating income incredeseréase):

2012 vs. 201
Operating
Sales Income
Organic 6% (3%)
Acquisitions/divestiture 6% 2%
Foreign currency 0% 0%
Total 12% (1%)

Sales

Sales increased $28 million, or 12%, from the comaiple prior year period, driven by increases of 12% 11%, in the defense and comme
markets, respectively. The incremental effectanfussitions, net of divestitures, contributed $1iion to current period sales while the effe
of foreign currency translation were minimal.

The growth in the defense market was primarily tugcreased production in the naval defense mankete specifically on the Virginia cle
submarine platform, as well as higher productiorttenCVN-<9 Ford class aircraft carrier. The growth in tieenmercial markets was driv
by increased sales in the oil and gas market aadnitremental effects of our Douglas and Anatec laMd acquisitions which favorab
impacted sales in the commercial aerospace aneéaruysbwer generation markets, respectively.

Operating income

During the first quarter of 2012, operating incodexreased slightly, and operating margin decre@6eblasis points, compared to the s
period in 2011. The decrease in current periodaipgy income and operating margin is primarily doehigher longierm compensatic
costs. In addition, the current quarter resultsewinpacted by starp costs and the expected initial low margin ordessociated with o
super vessel business. These results were someffdettby favorable performance on long-term cartt@n submarine platforms.

New orders

New orders increased $38 million from the priorrygaarter primarily due to the timing of new orders the Virginia class submarine i
incremental new orders from our acquisitions, rietigestitures, of $8 million.

Motion Control

(In thousands
Three Months Ende

March 31,
2012 2011 % change
Sales $ 165,08t $ 159,78 3%
Operating incomi 12,92¢ 16,28¢ (21%)
Operating margi 7.8% 10.2% -240 bp:
New orders $ 15435, $ 173,000 (11%)
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Components of sales and operating income incredeseréase):

2012 vs. 201
Operating
Sales Income
Organic (3%) (26%)
Acquisitions/divestiture 6% 3%
Foreign currency 0% 2%
Total 3% (21%)

Sales

Sales increased $5 million, or 3%, from the comiplargrior year period, driven by an increase in owrtial sales of 26%, which w
somewhat offset by a decrease in defense sale8%f Acquisitions contributed $10 million in increalssales, while the effects of fore
currency translation were minimal.

The increase in commercial sales was primarily edriby growth in our commercial aerospace market388b due to increases on Boe
aircraft as well as incremental sales from our AC&A4uisition.

The decrease in sales in the defense market isaphymdue to declines in the aerospace defense ehahke to the cancellation of the2B-
program, as well as lower sales on the Global Hamlgram as the development phase of this programniding down. To a lesser extent,

experienced decreased sales in the ground defeadetndue to completion of production on the TOWptaved Target Acquisition Systt

program, and lower comparable production leveltherBradley and Abrams platforms.

Operating income

During the first quarter of 2012, operating incoamel margin decreased by $3 million and 240 basigfaespectively, as compared to the
period in 2011. The decrease in operating incontke raargin is primarily due to higher restructuringaoges recorded in the current pe
unfavorable sales volume and mix on certain deferegrams, start up costs of new emergent opesgtiand product development
qualification investments. The cost savings geeerdly our restructuring activities are expectetbeéaefit our results in the second half «
year.

New orders

New orders decreased by $19 million from the pyiear quarter. The decrease in new orders is pityndue to lower orders in our defer
markets of $22 million somewhat offset by increnaénrders from acquisitions of $8 million.

Metal Treatment

(In thousands
Three Months Ende

March 31,
2012 2011 % change
Sales $ 69,78: $ 54,01: 29%
Operating incom 9,85¢ 7,56¢ 30%
Operating margil 14.1% 14.(% 10 bp:
New orders $ 70,83 $ 55,57( 27%
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Components of sales and operating income incredeseréase):

2012 vs. 201:
Operating
Sales Income
Organic 9% 25%
Acquisitions/divestiture 21% 8%
Foreign currenc (1%) (3%)
Total 28% 3C%

Sales

Sales increased $16 million, or 29%, from the camlpl@ prior year period, primarily due to increasketnand across all of our major line:
business and markets, particularly for our shohjpeeand coatings services to commercial markéts. derformance was led by growth wit
the commercial aerospace and general industriaketegrwhich grew 26% and 20%, respectively. In toldj the incremental effects of «
BASF acquisition contributed favorably to our agrase defense market. Acquisitions contributed 8illon of incremental sales to t
current period, while the effects of foreign cuegtranslation were minimal.

Operating income

Operating income increased $2 million, or 30%, cared to the same period in 2011. The impact of isttpuns and the effects of forei
currency translation were minimal to our currentige results. Organic operating income increa®s¥, primarily driven by increased s
volume resulting in favorable absorption of fixadechead costs, mainly in our shot peening and egathusinesses.

New orders

The increase in new orders of $15 million from phior year period is primarily due to increasedesedfor international shot peening serv
and coating services. The incremental effect ofimitipns contributed $12 million of new ordersth@ current period.

LIQUIDITY AND CAPITAL RESOURCES
Sources and Use of Cas

We derive the majority of our operating cash inflot@m receipts on the sale of goods and servicéscash outflow for the procurement
materials and labor; cash flow is therefore subjeanarket fluctuations and conditions. A substrortion of our business is in the defe
sector, which is characterized by long-term congrad/lost of our longerm contracts allow for several billing points dgress or mileston
that provide us with cash receipts as costs angriied throughout the project rather than upon emttcompletion, thereby reducing work
capital requirements. In some cases, these pagmantexceed the costs incurred on a project.

Operating Activities
March 31, December 31

2012 2011
Working Capital $ 728,20: $ 661,75(
Ratio of Current Assets to Current Liabiliti 24¢t0: 23to:
Cash and Cash Equivalel $ 231,06 $ 194,38
Days Sales Outstandir 62 day: 54 day:
Inventory Turns 4.3 4.€
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Cash used in operating activities was $5 millionirtfyithe first three months of 2012, compared 43 million of cash used in the prior y
period. Excluding cash, working capital increas&0 #illion from December 31, 2011. Working capithbinges were affected by an incr
in accounts receivable of $26 million due to higlrade receivables. In addition, we experienced@eahse in accounts payable of $17 mi
primarily due to the timing of vendor payments.stly increased advanced payments from custometdoaver pension contributions in 1
current year, as compared to the prior year pedodiributed to lower cash use from operating &,

Investing Activities

Net cash provided by investing activities for tirstfthree months of 2012, was $29 million, compaséth $32 million of cash used in the pi
year period. The increase in cash provided by imgsctivities is primarily due to the proceedsaiged from the sale of the Heat Trea
business as well as a decrease in acquisitionaglthie current quarter as compared to the prior pedod. Capital expenditures were fla
compared to the prior period. We expect to malditadal capital expenditures of $65 to $75 millidaring the remainder of 2012.

Financing Activities

During the first quarter of 2012, we did not draemah on our available credit under the 2007 Seninsddured Revolving Credit Agreem
(“Credit Agreement”).The unused credit available under the Credit Agerdmat March 31, 2012 was $373 million. The Corfion
continually monitors the credit markets for attreetfinancing opportunities. While the Credit Agreent expires in August 2012, we beli
that our cash and cash equivalents, cash flow fsparations, and available borrowings are suffictermeet both the short-term and loegs
capital needs of the organization.

The loans outstanding under the 2003, 2005, and 3&hior Notes, Credit Agreement, and IndustriatdRee Bonds had fixed and varie
interest rates averaging 4.0% during the first tgwasf 2012 and 3.7% for the comparable prior ymaiod. As of March 31, 2012, we wert
compliance with all debt covenants.

In addition, during the first quarter of 2012, tBempany did not repurchase any shares under itdopidy announced share repurct
program.

CRITICAL ACCOUNTING POLICIES

Our condensed consolidated financial statementsamedmpanying notes are prepared in accordance agitbunting principles genere
accepted in the United States of America. Pregaraif these statements requires us to make essraattassumptions that affect the repc
amounts of assets, liabilities, revenues, and esggIThese estimates and assumptions are affgcthd bpplication of our accounting polic
Critical accounting policies are those that reqaipplication of managemeastmost difficult, subjective, or complex judgmerdfien as a rest
of the need to make estimates about the effectsatfers that are inherently uncertain and may chamgubsequent periods. A summar
significant accounting policies and a descriptiémocounting policies that are considered critioaly be found in our 2011 Annual Repor
Form 10K, filed with the U.S. Securities and Exchange Cadssion on February 24, 2012, in the Notes to thesBbdated Financi
Statements, Note 1, and the Critical Accountingdied section of ManagemestDiscussion and Analysis of Financial Condition &esult
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 madetdrring the three months ended March 31, 20afbrhation regarding market risk &
market risk management policies is more fully diésat in item “7A.Quantitative and Qualitative Digslres about Market Riskif our 201.:
Annual Report on Form 10-K.

ltem 4. CONTROLS AND PROCEDURE

As of March 31, 2012, our management, including Gbref Executive Officer and Chief Financial Officeonducted an evaluation of
disclosure controls and procedures, as such temefised in Rules 13a-15(e) and 188e) under the Securities Exchange Act of 193
amended (the “Exchange ActBased on such evaluation, our Chief Executive @ffand Chief Financial Officer concluded that oisctbsur:
controls and procedures are effective as of Mafigi2812 insofar as they are designed to ensurertfeaimation required to be disclosed by
in the reports that we file or submit under the lia@ge Act is recorded, processed, summarized gmiteel, within the time periods specif
in the Commissiors rules and forms, and they include, without litiita, controls and procedures designed to ensuatdriformation require
to be disclosed by us in the reports we file omsiitunder the Exchange Act is accumulated and conicated to our management, incluc
our principal executive and principal financial ioffrs, or persons performing similar functions, aagpropriate to allow timely decisic
regarding required disclosure.

There have not been any changes in our internataasver financial reporting (as such term is defi in Rules 13a-15(f) and 184&f) unde

the Exchange Act) during the quarter ended March2812 that have materially affected, or are reabhnlikely to materially affect, ol
internal control over financial reporting.
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CURTISS WRIGHT CORPORATION and SUBSIDIARIES

PART II- OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS
In the ordinary course of business, we and ouridigvges are subject to various pending claims slaite, and contingent liabilities. We do
believe that the disposition of any of these matterdividually or in the aggregate, will have ateral effect on our consolidated finan
position or results of operations.
We or our subsidiaries have been named in a numibkwsuits that allege injury from exposure to estbs. To date, neither us nor
subsidiaries have been found liable or paid anyerretsum of money in settlement in any case. Wlebe that the minimal use of asbestc
our past and current operations and the relatimelyfriable condition of asbestos in our products makeslikely that we will face materi
liability in any asbestos litigation, whether indiually or in the aggregate. We maintain insuracoceerage for these potential liabilities
believe adequate coverage exists to cover any igifzted asbestos liability.
ltem 1A. RISK FACTORS

There has been no material changes in our Rislofsadtring the three months ended March 31, 20dfdrmation regarding our Risk Fact
is more fully described in Item “1A. Risk Factorsour 2011 Annual Report on Form 10-K.

Item 2. UNREGISTERED SALES OF QUITY SECURITIES AND USE OF PROCEEDS.

The following table provides information about eapurchase of equity securities that are registeyaas pursuant to Section 12 of the
Securities Exchange Act of 1934, as amended, dtineguarter ended March 31, 2012.

Total Numbe Maximum

of Shares Number of
Purchased as Shares that

Part of a may yet be

Total Numbe Average Pric Publicly Purchased

of shares Paid per Announced Under the

purchase( Share Program Program

January I- January 3: - $ - - 3,458,20!
February - February 2¢ - - - 3,458,20!
March 1- March 31 - - - 3,458,20!
For the quarter ende - $ - - 3,458,201

We repurchase shares under a program announceeépanter 28, 2011, which authorizes the Corporatiorepurchase up to 3,000,(
shares of our common stock, in addition to apprekéty 690,000 shares remaining under a previousiiyagized share repurchase progi
and is subject to a $100 million repurchase linotat Under the current program, shares may behased on the open market, in priva
negotiated transactions and under plans complyitigRules 10b5-1 and 10b-18 under the Securitieh&nge Act of 1934, as amended.
Item 4. MINE SAFETY DISCLOSURES

Not applicable
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CURTISS WRIGHT CORPORATION and SUBSIDIARIES

Item 5. OTHER INFORMATION

There have been no material changes in our proesdiyr which our security holders may recommend negs to our board of directors dui
the three months ended March 31, 2012. Informatémarding security holder recommendations and natitins for directors is more fu
described in the section entitled “Stockholder Rec®ndations and Nominations for Directof'our 2012 Proxy Statement on Schedule .
which is incorporated by reference to our 2011 AairReport on Form 10-K.

The Corporation amended its indemnification agregmeiith the directors effective May 2, 2012 in foowing respects: (1) extended

protections of the agreement to officers; (2) addefinitions for the terms “change in control” atiddependent legal counsel”3) providet
coverage of losses sustained by a director oresffas a result of contribution determinations; pxde the extent that the agreement expr:
denies indemnification in the circumstances in Whibe director or officer is held liable for comution; (4) clarified the procedure

indemnification; (5) provided for injunctive relidbr breach of the agreement by the Corporatiomt @) added provisions obligating

Corporation to continue coverage under Directord @fficers insurance for a director or officer aftee or she ceases to be an agent ¢
Corporation where a claim is pending against thectlor or officer or in the case of a change oftagror insolvency of the Corporation.
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CURTISS WRIGHT CORPORATION and SUBSIDIARIES

Item 6. EXHIBITS

Exhibit 3.1 Amended and Restated Certificate of Incorporatitthe Registrant (incorporated by reference toRkgistrar’s
Registration Statement on Forr-A/A filed May 24, 2005

Exhibit 3.2 Amended and Restated Bylaws of the Registrant (porated by reference to Forr-K filed March 23, 2012

Exhibit 10.1 Form of Indemnification Agreement entered into bg Registrant with each of its directors and offidéiled
herewith)

Exhibit 31.1 Certification of Martin R. Benante, Chairman and@Pursuant to Rules 1~ 14(a) and 15-14(a) under th
Securities Exchange Act of 1934, as amended (fiex@with)

Exhibit 31.2 Certification of Glenn E. Tynan, Chief Financialfoér, Pursuant to Rules 1~ 14(a) and 15-14(a) under th
Securities Exchange Act of 1934, as amended (fiex@with)

Exhibit 32 Certification of Martin R. Benante, Chairman and@E&nd Glenn E. Tynan, Chief Financial Officer, $uant to 1¢
U.S.C. Section 1350 (filed herewit

Exhibit 101.INS XBRL Instance Document (furnished herewi(®

Exhibit 101.SCF XBRL Taxonomy Extension Schema Document (furnishexkwith)®

Exhibit 101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutngurnished herewith(@)

Exhibit 101.DEF XBRL Taxonomy Extension Definition Linkbase Docunhéiurnished herewith®)

Exhibit 101.LAB XBRL Taxonomy Extension Label Linkbase Documentr{fshed herewith(®)

Exhibit 101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenngfurnished herewitt)

(1) In accordance with Rule 406T of Regulatiofi,3he XBRL related information in Exhibit 101 tiei$ Quarterly Report on For
10-Q shall not be deemed “filed” for purposes oftm 18 of the Securities Exchange Act of 1934am&nded (the “Exchange Agt”
or otherwise subject to liability of that sectiomdashall not be incorporated by reference intoféimg or other document filed under
the Securities Act of 1933, as amended, or the &xgh Act, except as shall be expressly set fortspegific reference in such filing
or document.
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CURTISS WRIGHT CORPORATION and SUBSIDIARIES

SIGNATURE

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

CURTISSWRIGHT CORPORATION
(Registrant)

By :_/s/ Glenn E. Tynan
Glenn E. Tynan
Vice President Finance / C.F.O.
Dated: May 7, 2012
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Exhibit 10.1

INDEMNIFICATION AGREEMENT

This Agreement is made as of the ___ day of , 2012, by and between Curtiégght Corporation, a Delaware corporation
"Corporation"), and ("Indemnitea"lirector of the Corporation and supersedegaoy Indemnification Agreements ti
the Indemnitee has with the Corporation, excepth® extent that any provision in such prior agrestmeovides greater rights for
Indemnitee, in which case, such earlier provisioallsapply.

WHEREAS , it is essential that the Corporation attract egtdin as directors the most capable persons aleiland

WHEREAS, both the Corporation and Indemnitee recogrte increased risk in today's environmer
litigation being asserted against directorsahpanies arising out of or as a result of thaivise to the Corporation; and

WHEREAS, the Corporation's Restated Certificate of Inooation (the "Certificate") provides that the Cargtion will indemnify it
directors against such litigation, subject to dartapnditions, and Indemnitee has relied on thiemnification in deciding to serve as a dire
of the Corporation; and

WHEREAS, in recognition of Indemnitee's need for reasongtietection against personal liability in order provide a continue
incentive for Indemnitee's continued serviceh® Corporation in an effective manner, and imai¢ee's reliance on the aforesaid provi
of the Certificate, and to provide Indemnitee watkpress contractual indemnification (regardlessaofpng other things, any amendmet
or revocation of such provision or any charige the composition of the Corporation's Boardf Directors (the "Board")
any acquisition or business combination transaatlating to the Corporation), the Corporatioistves to provide in this Agreement for
indemnification of and the advancement of Expemsdésdemnitee as set forth in this Agreement.

NOW THEREFORE , in consideration of the premises and the covenemttained herein and Indemniteagreement to continue to se
the Corporation after the date hereof, the sufficjeof which is hereby acknowledged, the Corporatimd Indemnitee do hereby agre
follows:

1. AGREEMENT TO SERVE . Indemnitee agrees to serve or continue to sasve director of the Corporation for so long asshauly
elected or appointed or until such time as he tenldis resignation in writing.

2. DEFINITIONS . As used in this Agreement:

(a) The term "Proceeding" shall inclumiey threatened, pending or completed action, sujiroceeding, whether instituted by or
behalf or in the right of the Corporation or itsé8d or a governmental authority or other party, tivbeformal or informal or whether of a ci
criminal, administrative or investigative naturadaany appeal therefrom.

(b) The termfChange in Control" shall mean the occurrence dutire term of the Agreement of:

(1) An acquisition (other than directly finothe Corporation) of any common stock of the Compion
("Common Stock") or other voting securities of tberporation entitled to vote generally for the &tae of directors (the "Voting Securities”)
by any "Person" (as the term person is used fopgaas of Section 13(d) or 14(d) of the Securitieshange Act of 1934, as amended (the
"Exchange Act")), immediately after which such RPertias "Beneficial Ownership" (within the meaniddrale 13d-3 promulgated under the
Exchange Act) of twenty percent (20%) or more dtlfe then outstanding shares of Common Stocki)oth@ combined voting power of the
Corporation's then outstanding Voting Securitipsyvided, howeverin determining whether a Change in Control has weci) Voting
Securities that are acquired in a Non-Control Asijjioin (as hereinafter defined) shall not consgitaih acquisition that would cause a Change
in Control. A "Non-Control Acquisition" shall meaan acquisition by (i) an employee benefit plan &otrust forming a part thereof)
maintained by (A) the Corporation or (B) any cogt@n or other Person of which a majority of itdirg power or its voting equity securities
or equity interest is owned, directly or indirectlyy the Corporation (a "Subsidiary"), (ii) the @oration or its Subsidiaries, or (iii) any
Person in connection with a Non-Control Transacfamhereinafter defined);

(2) The individuals who, as of June 1, 20dr& members of the Board (the "Incumbent Boa¥3se for any
reason to constitute at least a majority of the imens of the Boardprovided, howevetthat if the election, or nomination for election the
Corporation's shareholders, of any new director aggsoved by a vote of at least two-thirds of theumbent Board, such new director shall,
for purposes of this Agreement, be considered mem@ber of the Incumbent Boarplovided further, howeverthat no individual shall be
considered a member of the Incumbent Board if sndividual initially assumed office as a resultether an actual or threatened "Election
Contest" (as described in Rule 14a-11 promulgatettuthe Exchange Act) or other actual or threateswdicitation of proxies or consents by
or on behalf of a Person other than the Board (ax{PContest") including by reason of any agreenieteinded to avoid or settle any Election
Contest or Proxy Contest; or




3) The consummation of:

M A merger, consolidation or reorganipatto which the Corporation is a party or in whggturities
of the Corporation are issued, unless such mergamsolidation or reorganization is a "Non-Contralaffisaction.” A "Non-Control
Transaction” shall mean a merger, consolidationeorganization with or into the Corporation or itieh securities of the Corporation are
issued where:

(A) the shareholders of the Corporationmiediately before such merger, consolidation orgapization, own directly
or indirectly immediately following such merger,nsmlidation or reorganization, more than fifty part(50%) of the combined voting power
of the outstanding voting securities of the corfiora resulting from such merger or consolidation reprganization (the "Surviving
Corporation") in substantially the same proportéantheir ownership of the Voting Securities immesliabefore such merger, consolidation
or reorganization,

(B) the individuals who were members of theumbent Board immediately prior to the executairthe agreement
providing for such merger, consolidation or reolgation constitute at least a majority of the mersbef the board of directors of the
Surviving Corporation, or a corporation benefigialirectly or indirectly owning a majority of the@mbined voting power of the outstanding
voting securities of the Surviving Corporation, and

©) no Person other than (i) the Corporati@) any Subsidiary, (iii) any employee bengdian (or any trust forming a
part thereof) that, immediately prior to such mergmnsolidation or reorganization, was maintaitgdthe Corporation, the Surviving
Corporation, or any Subsidiary, or (iv) any Persdmo, immediately prior to such merger, consolidatar reorganization had Beneficial
Ownership of twenty percent (20%) or more of thentloutstanding Voting Securities or common stockhef Corporation, has Beneficial
Ownership of twenty percent (20%) or more of thmbmed voting power of the Surviving Corporatiotfien outstanding voting securities or
its common stock.

4 A complete liquidation or dissolutiohtbe Corporation; or
(5) The sale or other disposition of all substantially all of the assets of the Corporatiorany
Person (other than a transfer to a Subsidiarydistaibution to the Corporation's shareholders).

Notwithstanding the foregoing, a Change in Constwdll not be deemed to occur solely because argsoRdthe "Subject Person")
acquired Beneficial Ownership of more than the peeh amount of the then outstanding common stackading Securities as a result of the
acquisition of Common Stock or Voting Securitiestbg Corporation which, by reducing the numbertares of Common Stock or Voting
Securities then outstanding, increases the prapmttinumber of shares Beneficially Owned by thej&itPerson, provided that if a Change
in Control would occur (but for the operation oistsentence) as a result of the acquisition ofeshaf Common Stock or Voting Securities by
the Corporation, and after such share acquisitiprihe Corporation, the Subject Person becomes #refiial Owner of any additional
shares of Common Stock or Voting Securities whittréases the percentage of the then outstandingssb& Common Stock or Voting
Securities Beneficially Owned by the Subject Persloan a Change in Control shall occur.

(c) The term "Corporate Status" shall mean theistaf a person who is or was a director of thepGration, or is or was serving,
has agreed to serve, at the request of the Coiporats a director, officer, member, manager, gayttrustee, employee or agent of anc
corporation, partnership, joint venture, trust tires enterprise.

(d) The term "Expenses" shall include, withoutitation, attorneys' fees, retainers, court costmdcript costs, fees of expe
travel expenses, duplicating costs, printing anainig costs, telephone charges, postage, delivemyice fees and other disbursement
expenses of the types customarily incurred in cotime with investigations judicial or administragivoroceedings or appeals and tha
actually and reasonably incurred by the Indemnitegonnection with any such judicial or adminisitratproceedings or appeals, but shall
include the amount of judgments, fines or penakligsinst Indemnitee or amounts paid in settlenmenbnnection with such matters.

(e) References to "other enterprise” shall incladgwloyee benefit plans; references to "fines"Idhalude any excise tax asses
with respect to any employee benefit plan; refeesnio "serving at the request of the Corporatidréllsinclude any service as a direc
officer, employee or agent of the Corporation timaposes duties on, or involves services by, suchctbr, officer, employee or agent w
respect to an employee benefit plan, its partidpam beneficiaries; and a person who acted in dagtl and in a manner he reason:i
believed to be in the interests of the participamd beneficiaries of an employee benefit planldfebdleemed to have acted in a manner
opposed to the best interests of the Corporatienterred to in this Agreement.

() The term “independent legal counsetéans a law firm, or a member of a law firm, tlsa¢xperienced in matters of corpora
law and neither presently is, nor in the past fjears has been, retained to represent: (A) th@dZation or the Indemnitee in any ma
material to either such party, or (B) any othertypato the action, suit or proceeding giving rise @oclaim for indemnificatio
hereunder. Notwithstanding the foregoing, the téimuependent legal counseBhall not include any person who, under the apblé
standards of professional conduct then prevailvayld have a conflict of interest in representiither the Corporation or the Indemnitee ir
action to determine Indemnitee's rights under Algiseement.

3. INDEMNIFICATION IN THIRD-PARTY PROCEEDINGS . The Corporation shall indemnify Indemnitee iflémnitee was or is
party to or threatened to be made a party to oceratise involved in any Proceeding (other than ac@eding by or in the right of t
Corporation to procure a judgment in its favor)rbgson of Indemnitee's Corporate Status or by reakany action alleged to have been t:
or omitted in connection therewith, against all Empes, judgments, fines, penalties and amountsipaidttlement actually and reason:



incurred by Indemnitee or on Indemnitee's behatfdnnection with such Proceeding, if Indemniteeedéh good faith and in a manner wt
Indemnitee reasonably believed to be in, or notogpd to, the best interests of the Corporation aittl, respect to any criminal Proceed
had no reasonable cause to believe that Indemmiteaduct was unlawful. The termination of anydeesling by judgment, order, settlem
conviction or upon a plea of nolo contendere, ®efjuivalent, shall not, of itself, create a prestiom that Indemnitee did not act in good f
and in a manner that Indemnitee reasonably beliéwdmt in, or not opposed to, the best interesth®fCorporation and, with respect to
criminal Proceeding, had reasonable cause to leetfeat Indemnitee's conduct was unlawful.

4. INDEMNIFICATION IN PROCEEDINGS BY OR ON BEHALF OR I N THE RIGHT OF THE CORPORATION . The
Corporation shall indemnify Indemnitee if Indemeitis a party to or threatened to be made a party ttherwise involved in any Proceec
by or in the right of the Corporation to procurgudgment in its favor by reason of Indemnitee'spooate Status or by reason of any ac
alleged to have been taken or omitted in connedii@mewith, against all Expenses and, to the expentitted by law, judgment, fine
penalties and amounts paid in settlement actualty r@asonably incurred by Indemnitee or on Indeee’st behalf in connection with st
Proceeding, if Indemnitee acted in good faith amdxrimanner which Indemnitee reasonably believeletan, or not opposed to, the
interests or the Corporation, except that no indéoation shall be made in respect to any clairlsues or matter as to which Indemnitee ¢
have been adjudged to be liable to the Corporatiofess and only to the extent that a court of cetemt jurisdiction shall determine ug
application that, despite the adjudication of slighility but in view of all the circumstances dfet case, Indemnitee is fairly and reasor
entitled to indemnity for such Expenses as suchtahall deem proper.

5. EXCEPTIONS TO RIGHT OF INDEMNIFICATION . Notwithstanding anything to the contrary in thigreement the Corporati
shall not indemnify Indemnitee in connection withPeoceeding (or part thereof) initiated by Indemaitunless the initiation thereof v
approved by the Board of Directors of the CorporatiNotwithstanding anything to the contrary irstAgreement, the Corporation shall
indemnify Indemnitee to the extent Indemnitee hetaally been reimbursed from the proceeds of insmeaot paid for by the Indemnitee,
in the event the Corporation makes any indemnificapayments to Indemnitee and Indemnitee is swkesdty reimbursed from the proce
of insurance not paid for by Indemnitee, Indemngball promptly refund such indemnification paynsetd the Corporation to the exten
such insurance reimbursement.

6. CONTRIBUTION. In order to provide for just and equitable conitibn in circumstances in which the indemnificatimovidec
for herein is held by a court of competent jurisidic to be unavailable to Indemnitee in whole ompart, it is agreed that, in such event,
Corporation shall, to the fullest extent permitbgdlaw, contribute to the payment of all of Indeteeis loss and liability suffered and exper
(including attorneysfees), judgments, fines and amounts paid in settieémeasonably incurred by or on behalf of Indeg®iin connectic
with any action, suit or proceeding, including appeals, in an amount that is just and equitabtdéncircumstances; provided that, witt
limiting the generality of the foregoing, such adimtition shall not be required where such holdiygtie court is due to any limitation
indemnification set forth in Section 5 or 7.

7. NOTIFICATION AND DEFENSE OF CLAIM . As a condition precedent to Indemnitee's righteé indemnified, Indemnitee agr
to notify the Corporation in writing as soon ass@aably practicable of any Proceeding for whichemdity will or could be sought |
Indemnitee and provide the Corporation with a copginy summons, citation, subpoena, complaintcinaént, information or other docum
relating to such Proceeding with which Indemniteesérved; provided, however, that the failure teegsuch notice shall not relieve
Corporation of its obligations to Indemnitee untiés Agreement, except to the extent, if any, thatCorporation is actually prejudiced by
failure to give such notice. With respect to ampdeeding of which the Corporation is so notifiedl gorovided the claim is not made
threatened in name or on behalf of the Corporatiodi there is no other conflict of interest betw#en Corporation and the Indemnitee \
respect to the Proceeding, the Corporation willehétled to participate therein at its own expeaséd/or to assume at its own expense
defense of the claim on behalf of the Indemnitéagplicable, jointly with any third party who mdyave an obligation to hold harmless
indemnify the Indemnitee with respect to the claimith legal counsel reasonably acceptable to Inmdexa. After notice from the Corporat
to Indemnitee of its election so to assume suckrgef, the Corporation shall not be liable to thdemnitee for any legal or other expet
subsequently incurred by the Indemnitee in conagatiith such Proceeding, other than as providedvbéh this Paragraph. Indemnitee s
have the right to employ Indemnitee's own counseloinnection with such Proceeding, but the feeseaxpénses of such counsel incurred
notice from the Corporation of its assumption & tiefense thereof shall be at the expense of Inidesnanless (i) the employment of coul
by Indemnitee has been authorized by the Corparafi) counsel to Indemnitee shall have reasonablycluded that there may be a conflic
interest or position on any significant issue betwéhe Corporation and Indemnitee in the conduthefdefense of such Proceeding or (iii)
Corporation shall not in fact have employed coutselssume the defense of such Proceeding, inafaghich cases the fees and expens
counsel for Indemnitee shall be at the expens@efCiorporation, except as otherwise expressly geavby this Agreement. The Corpora
shall not be entitled, without the express writtemsent of Indemnitee, to assume the defense otlamy brought by or in the right of t
Corporation or as to which counsel for Indemnitealishave reasonably made the conclusion provideihfclause (ii) above. The Corporat
shall not be required to indemnify Indemnitee unitiés Agreement for any amounts paid in settlenwérany Proceeding effected without
written consent. The Corporation shall not settlg Broceeding in any manner that would impose amally or limitation on Indemnit
without Indemnitee's written consent. Neither therp@ration nor the Indemnitee will unreasonablyhivild its consent to any propo:
settlement.

8. ADVANCEMENT OF EXPENSES . Indemnitee shall have the right to advameet by the Corporation of any and all Expe
relating to, arising out of or resulting from ansoBeeding to which Indemnitee was or is a witnesa party or is threatened to be a part
reason of his Corporate Status or by reason ofaatipn alleged to have been taken or omitted imeotion therewith paid or incurred
Indemnitee or which Indemnitee determines are ready likely to be paid or incurred by IndemniteEhe right to advances under !
Paragraph 8 shall in all events continue until [fidsposition of any Proceeding, including any agpiaerein. Indemnites’ right to suc
advancement is not subject to the satisfactionngfstandard of conduct. Advances shall be unsecand interest free. Advances sha
made without regard to Indemnitsetltimate entittement to be indemnified, held hiasa or exonerated under the other provisions ig
Agreement. Advances shall include any and allaealle Expenses incurred pursuing a Proceedingflaree this right of advanceme
including Expenses incurred preparing and forwayditatements to the Corporation to support the razbgsclaimed



Without limiting the generality or effect of therfoing, within thirty days after any request bgidmnitee, the Corporation shall, in accord;
with such request (but without duplication), (aymach Expenses on behalf of Indemnitee, (b) advaodndemnitee funds in an ama
sufficient to pay such Expenses, or (c) reimburggeinnitee for such Expenses. The Corporation @mddmnify Indemnitee to the fulle
extent permitted by law if Indemnitee was or idsecomes a party to or witness or other participgntr is threatened to be made a party
witness or other participant in a Proceeding, agjdiixpenses resulting therefrom, including all ies¢, assessments and other charges p
payable in connection with or in respect of suclpénses. The Corporation shall advance, to thenert& prohibited by law, the Expen
incurred by Indemnitee in connection with any Pestieg, and such advancement shall be made withity {80) days after the receipt by
Corporation of a statement or statements requestinly advances (which shall include invoices reszklyy Indemnitee in connection with s
Expenses but, in the case of invoices in connedtibh legal services, any references to legal woekformed or to expenditures made
would cause Indemnitee to waive any privilege agedrby applicable law shall not be included with thvoice) from time to time, whett
prior to or after final disposition of any Procemgli The Indemnitee shall qualify for advances uplo& execution and delivery to -
Corporation of this Agreement which shall consétah undertaking providing that the Indemnitee uattes to the fullest extent permitted
law to repay the advance (without interest) if aodhe extent that it is ultimately determined bgaurt of competent jurisdiction in a fit
judgment, not subject to appeal, that Indemniteroisentitied to be indemnified by the Corporatidia other form of undertaking shall
required other than the execution of this Agreement

9. PROCEDURE FOR INDEMNIFICATION . In order to obtain indemnification pursuant histAgreement, Indemnitee shall suk
to the Corporation a written request, includingirch request such documentation and informatida sesasonably available to Indemnitee
is reasonably necessary to determine whether amth&b extent Indemnitee is entitled to indemnificator advancement of Expenses. .
such indemnification or advancement of Expensell bhanade promptly, and in any event within 30 glafter receipt by the Corporatior
the written request of the Indemnitee, unless withpect to such request the Corporation determiittgn such 30day period that su
Indemnitee did not meet the applicable standabotluct set forth in this agreement. Such deteatidn, and any determination that advar
Expenses must be repaid to the Corporation, skathéde in each instance (a) by a majority votdefdirectors of the Corporation consis
of persons who are not at that time parties toRheceeding ("Disinterested Directors"), whethemot a quorum, (b) by a committee
Disinterested Directors designated by majority vofteDisinterested Directors, whether or not a quargc) (i) if there are no Disinteres
Directors, or (ii) if Disinterested Directors sarefit, or (iii) a Change or Control has occured,ifyependent legal counsel (selected by
Indemnitee and approved by the Corporation (sughnoyal not to be unreasonably withheld) in a writtgpinion or (d) by the stockholders.
the event that Indemnitee and the Corporation aable to agree on the selection of the specialp@déent counsel, such special indeper
counsel shall be selected by lot from among att ldase law firms with offices in the State of Dekre having more than fifty attorne
resident in such offices, having a rating of “aw” better in the then current Martindale HubbeliM Birectory and having attorneys wh
specialize in corporate law.

10. REMEDIES . The right to indemnification and immediate adwement of Expenses as provided by this Agreemeall &ia
enforceable by the Indemnitee in the Delaware Coiu@hancery. Unless otherwise required by law,lthrden of proving that indemnificat
is not appropriate shall be on the Corporationithiée the failure of the Corporation to have maddetermination prior to the commencen
of such action that indemnification is proper ie tircumstances because Indemnitee has met thieagplstandard of conduct, nor an ac
determination by the Corporation that Indemnitee hat met such applicable standard of conduct] Sleah defense to the action or cree
presumption that Indemnitee has not met the agpécatandard of conduct. Indemnitee’'s Expensesonadbly incurred in connection w
successfully establishing Indemnitee’s right toeimdification, in whole or in part, in any such Rreding also shall be indemnified by
Corporation. The Corporation and Indemnitee agnaed monetary remedy for breach of this Agreemeay be inadequate, impracticable
difficult of proof, and further agree that such dxk may cause Indemnitee irreparable harm. Aceglygi the parties hereto agree
Indemnitee may enforce this Agreement by seekipmative relief and/or specific performance herawithout any necessity of showing ac!
damage or irreparable harfimaving agreed that actual and irreparable harm wil result from not forcing the Corporation to specifically
perform its obligations pursuant to this Agreement)and that by seeking injunctive relief and/or sgegierformance, Indemnitee shall no
precluded from seeking or obtaining any other febevhich he may be entitled. The Corporation &mtemnitee further agree that Indemr
shall be entitled to seek such specific performaamte injunctive relief, including temporary resiviaig orders, preliminary injunctions ¢
permanent injunctions, without the necessity otipgsbonds or other undertaking in connection thitte The Corporation acknowledges !
in the absence of a waiver, a bond or undertakiag be required of Indemnitee by the Court, andGbeporation hereby waives any s
requirement of a bond or undertaking.

11. PARTIAL INDEMNIFICATION . If Indemnitee is entitled under any provision tbis Agreement to indemnification by
Corporation for some or a portion of the Expengetgments, fines penalties or amounts paid inesaght actually and reasonably incurre:
Indemnitee or on Indemnitee's behalf in connectigth any Proceeding but not, however, for the tataount thereof, the Corporation s
nevertheless indemnify Indemnitee for the portidnsoch Expenses, judgments, fines, penalties oruatsopaid in settlement to wh
Indemnitee is entitled.

12. SUBROGATION . In the event of any payment under this Agreemt#rd Corporation shall be subrogated to the extérguct
payment to all of the rights of recovery of Indeteri who shall execute all papers required and alkaction necessary to secure such ri
including execution of such documents as are nacg$s enable the Corporation to bring suit to ecdasuch rights.

13. TERM OF AGREEMENT . This Agreement shall continue until and termgnapon the later of (a) six years after the datd
Indemnitee shall have ceased to serve as a direttbe Corporation or, at the request of the Crafion, as a director, officer, employee¢
agent of another corporation, partnership, jointtuee, trust or other enterprise; (b) the expiratid all applicable statute of limitations peri
for any claim which may be brought against Indesmiiin a Proceeding as a result of his CorporateiStar (c) the final termination of
Proceedings pending on the date set forth in cta(egeor (b) in respect of which Indemnitee is gedrrights of indemnification or advancerr
of Expenses hereunder and of any proceeding comeddncindemnitee relating thereto.



14. INDEMNIFICATION HEREUNDER NOT EXCLUSIVE . The indemnification and advancement of Expenmesided by thi
Agreement shall not be deemed exclusive of anyratgkts to which Indemnitee may be entitled unttier Certificate of Incorporation, the By-
Laws, any agreement, any vote of stockholders sintdirested directors, the General Corporationdéthe State of Delaware, any other
(common or statutory) or otherwise, both as tooacin Indemnitee's official corporate capacity a®lto action in another capacity wi
holding office for the Corporation. The Corporatibereby covenants and agrees that, so long dadbennitee shall continue to serve a
agent of the Corporation and thereafter so longhasindemnitee shall be subject to any possibledtading by reason of the fact that
Indemnitee was an agent of the Corporation, theo@ation shall use commercially reasonable effrtsbtain and maintain in full force &
effect directors’ and officerdiability insurance from established and reputabkrers, and having coverage terms and policytsimi least ¢
favorable to Indemnitee as the insurance coverageided to any other director or officer of the @oration. In the event of a Change
Control or the Corporation’s becoming insolventietuding being placed into receivership or entgrihe federal bankruptcy process anc
like--the Corporation shall maintain in force or acquioserage substantially similar in scope and ambwany and all insurance policies tl
maintained immediately prior to such Change in @nor insolvency by the Corporation in providingsurance --directors’ and officers’
liability, fiduciary, employment practices or otlgse --in respect of Indemnitee, for a period lasting luhi earlier of (i) the sixth anniversi
of such event and (ii) the date this Agreement leaites pursuant to Section 14 (a “Tail Policy”)pwidedthat in no event shall the Corporat
be required to expend for such Tail Policy an amonrexcess of 200% of the annual premium paid idfiately prior to such Change
Control or insolvency, and if the ortisme premium for such insurance coverage exceets amount, the Corporation shall obtain a Tail &
with the greatest coverage available for a costexgeeding such amount. The insurance carrierthfoiTail Policy shall have an AM B
rating that is the same or better than the AM Batngs of the policies now maintained or heregft@vided to any director or officer of 1
Corporation.

The Corporation shall not be liable under this Agnent to make any payment of amounts otherwisenind@&ble hereunder if and to t
extent that Indemnitee has otherwise actually weckisuch payment under any insurance policy, contre agreement not paid for by
Indemnitee.

15. NO SPECIAL RIGHTS . Nothing herein shall confer upon Indemnitee ggfit to continue to serve as a director of thepOaatior
for any period of time or, except as expressly jged herein, at any particular rate of compensation

16. SAVINGS CLAUSE . If this Agreement or any portion thereof shadl imvalidated on any ground by any court of compmut
jurisdiction, then the Corporation shall nevertlssléndemnify Indemnitee as to Expenses, judgmdimss, penalties and amounts pait
settlement with respect to any Proceeding to thieeftent permitted by any applicable portion ofsti\greement that shall not have b
invalidated and to the fullest extent permitteddpylicable law.

17. COUNTERPARTS; FACSIMILE SIGNATURES . This Agreement may be executed in two countéspéoth of which togeth
shall constitute the original instrument. This Agment may be executed by facsimile signatures.

18. SUCCESSORS AND ASSIGNS This Agreement shall be binding upon the Corponaand its successors and assigns and shall
to the benefit of the estate, heirs, executors,imidtrators and personal representatives of Inderani

19. HEADINGS . The headings of the paragraphs of this Agreenaeatinserted for convenience only and shall notdbemed t
constitute part of this Agreement or to affect ¢bastruction thereof.

20. MODIFICATION AND WAIVER . This Agreement amends and restates in its éntine Original Agreement, except to the ex
that any provision in such prior agreement provigesater rights for the Indemnitee, in which camesh earlier provision shall apply. T
Agreement may be amended from time to time to cefthanges in Delaware law or for other reasons.sNpplement, modification
amendment of this Agreement shall be binding undeesuted in writing by both of the parties herdlo. waiver of any of the provisions
this Agreement shall be deemed or shall constiuteaiver of any other provision hereof nor shaly auch waiver constitute a continu
waiver.

21. NOTICES . All notices, requests, demands and other comeations hereunder shall be in writing and shallbemed to have be
given (i) when delivered by hand or (ii) if maileg certified or registered mail with postage prepain the third day after the date on whic
is so mailed:

(a) if to the Indemnitee, to:

Name of Indemnitee
Address of Indemnitee

(b) if to the Corporation, to:
Curtiss-Wright Corporation
10 Waterview BoulevardParsippatew Jersey 07054
Attn: General Counsel

or to such other address as may have been furnisHademnitee by the Corporation or to the Corfiloraby Indemnitee, as the case may be.

22. APPLICABLE LAW . This Agreement shall be governed by and cont&duin accordance with the laws of the State otlate.



23. ENFORCEMENT . The Corporation expressly confirms and agrees ihhas entered into this Agreement in order rtduie
Indemnitee to continue to serve as a director @fGbrporation and acknowledges that Indemniteelysng upon this Agreement in continu
in such capacity.

IN WITNESS WHEREOF, the parties hereto haugsea this Agreement to be
duly executed as of the day and year first aboveemr

CURTISS-WRIGHT CORPORTION

By
Name: Martin R. Bet&n
Title: Chief ExecuiOfficer

(Director Name)







Exhibit 31.1
Certifications
[, Martin R. Benante, certify that:
1. | have reviewed this quarterly report on Forn-Q of Curtis-Wright Corporation

2. Based on my knowledge, this report does not corgaynuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ngadisg with respect to the per
covered by this repor

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

4. The registrans other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdstend procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act RL
13e15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurég tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhguibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipg; or caused such internal control over finahoigporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in ataece with generally accepted accounting princjj

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntéis report our conclusions ab
the effectiveness of the disclosure controls aratguures, as of the end of the period covered Isyréport based on st
evaluation; ant

d) Disclosed in this report any change in the regit’s internal control over financial reporting thatooed during the registrar
most recent fiscal quarter (the registrant's fodigbal quarter in the case of an annual repodj ttas materially affected, ol
reasonably likely to materially affect, the regast's internal control over financial reportinggd:

5. The registrang other certifying officer(s) and | have disclosédsed on our most recent evaluation of internalrob over financie
reporting, to the registrant's auditors and theitacmmmittee of the registrant's board of direct(s persons performing the equiva
functions):

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

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

Date: May 7, 2012
/s/ Martin R. Benante

Martin R. Benante
Chairman and Chief Executive Officer




Exhibit 31.2
Certifications
[, Glenn E. Tynan, certify that:
1. | have reviewed this quarterly report on Forn-Q of Curtis-Wright Corporation

2. Based on my knowledge, this report does not corgaynuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ngadisg with respect to the per
covered by this repor

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

4. The registrans other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdstend procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act RL
13e15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurég tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhguibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipg; or caused such internal control over finahoigporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in ataece with generally accepted accounting princjj

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntéis report our conclusions ab
the effectiveness of the disclosure controls aratguures, as of the end of the period covered Isyréport based on st
evaluation; ant

d) Disclosed in this report any change in the regit’s internal control over financial reporting thatooed during the registrar
most recent fiscal quarter (the registrant's fodigbal quarter in the case of an annual repodj ttas materially affected, ol
reasonably likely to materially affect, the regast's internal control over financial reportinggd:

5. The registrang other certifying officer(s) and | have disclosédsed on our most recent evaluation of internalrob over financie
reporting, to the registrant's auditors and theitacmmmittee of the registrant's board of direct(s persons performing the equiva
functions):

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

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

Date: May 7, 2012
/s/ Glenn E. Tynan

Glenn E. Tynan
Chief Financial Officer




Exhibit 32

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

In connection with the Quarterly Report of Curtissight Corporation (the "Company") on Form @0for the period ended March 31, 201
filed with the Securities and Exchange Commissiarttee date hereof (the "Report"), Martin R. Benaate Chairman and Chief Execu
Officer of the Company, and Glenn E. Tynan, as Chirancial Officer of the Company, each herebyifies, pursuant to 18 U.S.C. secl
1350, that to the best of his knowledge:

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

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

/s/ Martin R. Benante

Martin R. Benante
Chairman and

Chief Executive Officer
May 7, 2012

/s/ Glenn E. Tynan

Glenn E. Tynan
Chief Financial Officer
May 7, 2012



