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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 10-Q

X Quarterly Report Pursuant to Section 13 or 15(dhefSecurities Exchange Act of 1934
For the quarterly period ended September 30, 2013

or

O Transition Report Pursuant to Section 13 or 15{dhe Securities Exchange Act of 1934
For the transition period from to

Commission File Number 1-134

CURTISSWRIGHT CORPORATION
(Exact name of Registrant as specified in its anart

Delaware 13-0612970

(State or other jurisdiction of incorporation or (ILR.S. Employer Identification No.)
organization)

10 Waterview Boulevard
Parsippany, New Jersey 07054

(Address of principal executive offices) (Zip Code)

(973) 5413700

(Registrant’s telephone number, including area fode

Indicate by check mark whether the registrant @ tiled all reports required to be filed by Secti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssicbrter period of time that the registrant wasunexgl to file such reports), and (2)
been subject to such filing requirements for thet 88 days.

Yes [ NoO

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files).

Yes [ No[

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiled” “accelerated filer” and “smaller reportingpmpany” in Rule 122 of the Exchanc
Act.

Large accelerated fildxl Accelerated fileld
Non-accelerated fileldl (Do not check if a smaller reporting company)  Smaller reporting compariy

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act).
Yes O No [
Indicate the number of shares outstanding of ehtitedssuer’s classes of common stock, as ofdtest practicable date.

Common Stock, par value $1.00 per share: 47,365Bag:s (as of October 31, 2013).






CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

TABLE of CONTENTS

PART | — FINANCIAL INFORMATION PAGE
Item 1. Financial Statements (Unaudited):
Condensed Consolidated Statements of Earnings 3
Condensed Consolidated Statements of Compreheimsivene 4
Condensed Consolidated Balance Sheets 5
Condensed Consolidated Statements of Cash Flows 6
Condensed Consolidated Statements of StockholHersty 7
Notes to Condensed Consolidated Financial Statement 8
Item 2. Managemens Discussion and Analysis of Financial Conditiod &esults of Operations 25
Item 3. Quantitative and Qualitative Disclosures about MaiRisk 42
Item 4. Controls and Procedures 42
PART Il - OTHER INFORMATION
Item 1. Leqgal Proceedings 43
ltem 1A. Risk Factors 43
ltem 2. Unregistered Sales of Equity Securities and Uderoteeds 43
Item 3. Defaults upon Senior Securities 43
Item 4. Mine Safety Disclosures 43
ltem 5. Other Information 44
Item 6. Exhibits 45
Signatures 46

Page 2




PART 1- FINANCIAL INFORMATION
Item 1. Financial Statements

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

(UNAUDITED)

Three Months Ended

Nine Months Ended

September 30, September 30,

(In thousands, except per share data) 2013 2012 2013 2012
Net sales

Product sales $ 502,81¢ 385,64: $ 1,500,45! 1,214,54.

Service sales 97,84¢ 93,58: 310,59: 292,72¢
Total net sales 600,66° 479,22: 1,811,04 1,507,26!
Cost of sales

Cost of product sales 340,95! 275,14: 1,027,69 848,61t

Cost of service sales 65,01( 62,66¢ 203,92 193,95¢
Total cost of sales 405,96! 337,80t 1,231,61 1,042,57.

Gross profit 194,70:. 141,41t 579,42. 464,69°
Research and development expenses 16,05« 13,26 49,56 43,96
Selling expenses 38,01¢ 28,00¢ 113,71! 93,37¢
General and administrative expenses 77,74: 76,77¢ 257,44 227,88¢

Operating income 62,88 23,36¢ 158,70: 99,46
Interest expense (9,690 (6,64¢) (27,68)) (19,65¢€)
Other income, net 37¢ (119) 1,07¢ 112
Earnings from continuing operations before income$ 53,57¢ 16,59¢ 132,09t 79,92
Provision for income taxes 17,21« 5,15¢€ 41,42 25,80z
Earnings from continuing operations 36,36: 11,44: 90,67« 54,12(
Discontinued operations, net of taxes

Earnings from discontinued operations — — — 3,05¢

Gain (loss) on divestiture — (144) — 18,17:
Earnings (loss) from discontinued operations — (149 — 21,23
Net earnings $ 36,36 11,29¢ $ 90,67+ 75,35
Basic earnings per share

Earnings from continuing operations $ 0.77 024 % 1.9¢ 1.17

Earnings from discontinued operations = = = 0.4£
Total $ 0.77 022 % 1.94 1.6z
Diluted earnings per share

Earnings from continuing operations $ 0.7€ 024 % 1.9C 1.14

Earnings from discontinued operations = = = 0.4£
Total $ 0.7¢€ 0.2¢ 1.9C 1.5¢
Dividends per share 0.1C 0.0¢ 0.2¢ 0.2€
Weighted-average shares outstanding:

Basic 47,08: 46,88¢ 46,83¢ 46,79t

Diluted 48,06: 47,41F 47,68¢ 47,49:

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

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net earnings $ 36,36: $ 11,29¢ $ 90,67¢ $ 75,35
Other comprehensive income
Foreign currency translation, net of tax $ 33,88t $ 23,61: $ (7,869 $ 23,71:
Pension and postretirement adjustments, net dPtax (13,98 1,68¢ 41,66¢ 5,14¢
Other comprehensive income, net of tax 19,90¢ 25,30: 33,80¢ 28,85
Comprehensive income $ 56,26 $ 36,60: $ 124.47¢ $ 104,20¢

(1) The tax benefit (expense) included in other paghensive income for foreign currency translatidjustments for the three and nine
months ended, September 30, 2013 were ($1.4) mélia $(1.5) million , respectively. The tax benéfkpense) included in other
comprehensive income for foreign currency transtatidjustments for the three and nine months erkgatember 30, 2012 were and $4.8
million and $3.4 million , respectively.

(2) The tax benefit (expense) included in other paghensive income for pension and postretiremgosadents for the three and nine

months ended September 30, 2013 were ($20.6) mili@ ($23.5) million , respectively. The tax bén@xpense) included in other
comprehensive income for pension and postretireméjuistments for the three and nine months endptéBer 30, 2012 were and ($0.9)

million and ($2.9) million , respectively.

See notes to condensed consolidated financialm&tes
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

(In thousands, except par value)

September 30, December 31,

2013 2012
Assets
Current assets:
Cash and cash equivalents $ 171,36: $ 112,02
Receivables, net 567,25¢ 578,31
Inventories, net 456,88« 397,47
Deferred tax assets, net 49,37: 50,76(
Other current assets 50,35 37,19
Total current assets 1,295,22 1,175,76.
Property, plant, and equipment, net 504,411 489,59:
Goodwill 1,047,88! 1,013,30!
Other intangible assets, net 425,62( 419,02:
Deferred tax assets, net 1,22¢ 1,70¢
Other assets 14,79¢ 15,20
Total assets $ 3,289,16/ $ 3,114,58:
Liabilities
Current liabilities:
Current portion of long-term and short-term debt $ 1,227 $ 128,22!
Accounts payable 163,13( 157,82!
Dividends payable 4,73¢ —
Accrued expenses 136,50¢ 131,06°
Income taxes payable 5,671 7,79
Deferred revenue 158,32: 171,62:
Other current liabilities 31,99: 43,21«
Total current liabilities 501,59: 639,74
Long-term debt 918,77¢ 751,99(
Deferred tax liabilities, net 88,69 50,45(
Accrued pension and other postretirement benesitsco 193,29: 264,04
Long-term portion of environmental reserves 15,397 14,90¢
Other liabilities 119,25¢ 80,85¢
Total liabilities 1,837,00! 1,801,99
Contingencies and commitments (Note 15)
Stockholders' Equity
Common stock, $1 par value 49,19( 49,19(
Additional paid in capital 150,66: 151,88
Retained earnings 1,338,422, 1,261,37
Accumulated other comprehensive loss (21,709 (55,509
Cost of treasury stock (64,41 (94,35()
Total stockholders' equity 1,452,15 1,312,59.
Total liabilities and stockholders' equity $ 3,289,161 $ 3,114,58:

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

Nine Months Ended

September 30,
(In thousands) 2013 2012
Cash flows from operating activities:
Net earnings $ 90,67¢ $ 75,35
Adjustments to reconcile net earnings to net caskiged by operating activities:
Depreciation and amortization 89,66( 69,15«
Gain on divestiture — (29,199
Net loss on sale of assets 40 663
Deferred income taxes 5,88( 1,29¢
Share-based compensation 5,47¢ 7,46¢
Impairment of assets — 4,83¢
Change in operating assets and liabilities, ndusfnesses acquired:
Accounts receivable, net 26,38¢ 17,10¢
Inventories, net (36,339 (36,837
Progress payments (7,589 (9,42))
Accounts payable and accrued expenses (6,807%) (28,45%)
Deferred revenue (13,309 (6,807%)
Income taxes payable (11,677) 2,47¢
Net pension and postretirement liabilities (12,157 (9,959
Other current and long-term assets and liabilities 4,12: (3,740
Net cash provided by operating activities 134,38t 53,93¢
Cash flows from investing activities:
Proceeds from sales and disposals of long livegtass 1,542 977
Proceeds from divestiture — 52,12
Acquisitions of intangible assets — (2,439
Additions to property, plant, and equipment (57,87¢) (56,047
Acquisition of businesses, net of cash acquired (101,23() (6,237)
Additional consideration on prior period acquigiiso (6,307%) (1,1572)
Net cash used for investing activities (163,86 (12,765
Cash flows from financing activities:
Borrowings under revolving credit facility 610,73! —
Borrowings on debt 500,00t —
Payment of revolving credit facility (906,90 —
Principal payments on debt (125,029 (76)
Repurchases of common stock — (4,979
Proceeds from share-based compensation 21,55¢ 14,11
Dividends paid (8,892 (7,967%)
Excess tax benefits from share-based compensdtios p 773 22
Net cash provided by financing activities 92,24: 1,11¢
Effect of exchange-rate changes on cash (3,42)) 2,86¢
Net increase in cash and cash equivalents 59,33¢ 45,15¢
Cash and cash equivalents at beginning of period 112,02: 194,38
Cash and cash equivalents at end of period $ 171,36: $ 239,54t
Supplemental disclosure of non-cash activities:
Capital expenditures incurred but not yet paid $ 1500 $ 3,67(

See notes to condensed consolidated financialns&tes
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONDENSED CONOLIDATED STATEMENTS OF STOCKHOLDERS' E QUITY

December 31, 2011

Net earnings

Other comprehensive income, net of tax
Dividends paid

Stock options exercised, net of tax
Restricted stock

Share-based compensation
Repurchase of common stock

Other

December 31, 2012

Net earnings

Other comprehensive income, net of tax
Dividends declared

Stock options exercised, net of tax
Restricted stock

Share-based compensation

Other

September 30, 2013

(UNAUDITED)

(In thousands)

Accumulated

Other
Common Additional Retained Comprehensive
Stock Paid in Capital Earnings Loss Treasury Stock
$ 48,87¢ $ 143,190 $ 1,163,92! $ (65,13) $ (85,890
— — 113,84 — —
— — — 9,62: —
— — (16,39 — —
311 6,431 — — 10,07:
— (6,237 — — 6,23:
— 8,907 — — 521
— — — — (25,709
— (414 — — 414
$ 49,19C $ 151,88 $ 1,261,37 $ (55,509 $ (94,35()
— — 90,67+ — —
— — — 33,80t —
— — (13,630 — —
— (2,917 — — 26,15¢
— (3,028 — — 3,02¢
— 5,05t — — 42C
— (330 — — 33C
$ 49,19C $ 150,66 $ 1,338,42. $ (21,709 $ (64,419

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

1. BASIS OF PRESENTATION

Curtiss-Wright Corporation and its subsidiarieg(@orporation or the Company) is a diversified, inational manufacturing and service
company that designs, manufactures, and overhaetssppn components and systems and provides h&idineered products and service
the aerospace, defense, automotive, shipbuildimggssing, oil, petrochemical, agricultural equipieailroad, power generation, security,
and metalworking industries.

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

On March 30, 2012, the Corporation sold its hesting business to Bodycote plc. The Corporatigasied this non-core cyclical business
to focus on higher technology engineered serviaek as specialty coatings and materials testing a Aesult of the divestiture, the results of
operations for the heat treating business, whictepeeviously reported as part of the Surface Teldyies segment, have been reclassifie
discontinued operations for all periods preseridense refer to Footnote 3 of the Corporation'sd@nsed Consolidated Financial Statements
for further information.

The unaudited condensed consolidated financiadrsiants of the Corporation have been prepared ifoouoity with accounting principles
generally accepted in the United States of Amerigach requires management to make estimates aupnjents that affect the reported
amount of assets, liabilities, revenue, and expeand disclosure of contingent assets and ligslith the accompanying financial statements.
Actual results may differ from these estimates. st significant of these estimates includes #tienate of costs to complete long-term
contracts under the percentage-of-completion adamymethods, the estimate of useful lives for grty, plant, and equipment, cash flow
estimates used for testing the recoverability skts pension plan and postretirement obligatisoraptions, estimates for inventory
obsolescence, estimates for the valuation and Lisefs of intangible assets, warranty reservegalleeserves, and the estimate of future
environmental costs. Changes in estimates of occrdedes, costs, and profits are recognized usi@gumulative catch-up method of
accounting. This method recognizes in the curreribg the cumulative effect of the changes on curaad prior periods. Accordingly, the
effect of the changes on future periods of confpactormance is recognized as if the revised estithad been the original estimate. During
the three and nine months ended Septembe2@(®, the Corporation incurred unanticipated addél costs, within its Flow Control segme
of $12.2 million and $20.3 million , respectivebn its longterm contract with Westinghouse for disassemblgpéttion, and packaging co
related to the reactor coolant pumps (RCP) tha€Cibrporation is supplying for the AP1000 nucleawpoplants in China. In the opinion of
management, all adjustments considered necesgaayfdr presentation have been reflected in tfiesacial statements.

The unaudited condensed consolidated financiadrsiants should be read in conjunction with the addibnsolidated financial statements
and notes thereto included in the Corporation’s22A@finual Report on Form 10-K. The results of opere for interim periods are not
necessarily indicative of trends or of the opemtisults for a full year.

Corrections to Prior Years Amounts

The presentation of net sales and cost of salg®iprior year's statement of earnings has beaeated to separately present the components
of product and service revenues and costs of sHfés.change in presentation did not affect tatabnues, total cost of sales, total gross
profit, operating income, or net earnings.

Out of Period Correction of an Immaterial Error Rétd to Three and Six Month Periods ended Jun@@I3

In the third quarter of 2013, the Corporation releat an out of period adjustment related to theetlared six month periods ended June 30,
2013 of $18 million to decrease comprehensive ireamd increase our deferred tax liability to reflbe tax impact of a May 31, 2013
amendment to our Curtiss-Wright Pension Plan whecjuired a plan remeasurement. This error did fietteour condensed consolidated
statement of net earnings or condensed consolidtddeiments of cash flows for the three and ninetimperiods ended September 30, 2013
or the three and six month periods ended June@®(B.2The Corporation evaluated the effects oféhier on the June 30, 2013 condensed
consolidated financial statements and based omalgss of quantitative and qualitative factorg @orporation determined that the error
not material and, therefore, amendment of previofilgld reports is not required.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

RECENTLY ISSUED ACCOUNTING STANDARDS

ADOPTION OF NEW STANDARI
Other Comprehensive Income: Presentation of Coh®sive Income

In February 2013, new guidance was issued that dsnte current comprehensive income guidance. néleguidance requires entities to
disclose the effect of each item that was recl@skih its entirety out of accumulated other conmgresive income and into net income on ¢
affected net income line item. For reclassificati@ms that are not reclassified in their entiietp net income, a cross-reference to other
required disclosures is required. The new guidéte be applied prospectively for annual reporfregiods beginning after December 15,
2012 and interim periods within those years. Tdh@péion of this new guidance did not have an impacthe Corporation’s consolidated
financial position, results of operations, or céelwvs.

2. ACQUISITION

The Corporation continually evaluates potentialisitjons that either strategically fit within ti@orporation’s existing portfolio or expand
the Corporatiors portfolio into new product lines or adjacent nesk The Corporation has completed a number afisitigns that have be:
accounted for as business combinations and hautegsn the recognition of goodwill in the Corptioa's financial statements. This
goodwill arises because the purchase prices faethasinesses reflect the future earnings andfloagipotential in excess of the earnings
cash flows attributable to the current product emstomer set at the time of acquisition. Thusdgab inherently includes the know-how of
the assembled workforce, the ability of the workéoto further improve the technology and produtgraigs, and the expected cash flows
resulting from these efforts. Goodwill may alsolide expected synergies resulting from the comefeary strategic fit these businesses
bring to existing operations.

The Corporation allocates the purchase price atiéite of acquisition based upon its understandireofair value of the acquired assets and
assumed liabilities. In the months after closirgyitee Corporation obtains additional informatio@ithese assets and liabilities, including
through tangible and intangible asset appraisal$ aa the Corporation learns more about the neegyieed business, it is able to refine the
estimates of fair value and more accurately allota¢ purchase price. Only items identified athefacquisition date are considered for
subsequent adjustment. The Corporation will mgl@priate adjustments to the purchase price altmtarior to completion of the
measurement period, as required.

Flow Control

2013 Acquisitions

Gulf33 Valve Pros, LLC

On September 16, 2013 , the Corporation acquire@dssets of Gulf33 for $4.1 million , with a portiof the purchase price held back as
security for potential indemnification claims aggtithe seller. Management funded the purchase thenCorporation's revolving credit

facility.

Based in Louisiana, Gulf33 provides valve repait araintenance services to the offshore oil andhumget, and will operate within the Oil
& Gas division of the Flow Control segment.

The Corporation recorded $2.0 million of goodwilldgonnection with the transaction. Revenues ofittgpiired business were approximately
$4.0 million in 2012.

Phonix Group

On February 28, 2013 , the Corporation acquirethaelloutstanding shares of Phdnix Holding GmbHS®7.9 million , net of cash
acquired. The Share Purchase and Transfer Agrderoetains a purchase price adjustment mechanishnegmesentations and warranties
customary for a transaction of this type, includangortion of the purchase price deposited intoosg@s security for potential indemnificat
claims against the seller. Management funded tihehase from the Corporation’s revolving creditlfgcand excess cash at foreign
locations.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Phonix, headquartered in Germany, is a designenarifacturer of valves, valve systems and relsiggort services to the global chemi
petrochemical and power (both conventional andeargimarkets. Phonix has 282 employees and ogdraténix Valves in Volkmarsen,
Germany; Strack, located in Barleben, Germany;awaime Control Valves, located in Hanover, Germ&hgnix also owns sales
subsidiaries with warehouses in Texas and France.

Revenues of the acquired business were approxiyr®€l.0 million in 2012. The business operatesiwithe Marine & Power Products
Division of Curtiss-Wright's Flow Control segment.

The amounts of net sales and net loss includdukifCbrporation’s consolidated statement of earrfirgya the acquisition date to the period
ended September 30, 2013 are $36.4 million and®ilién , respectively.

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

(In thousands) Phonix
Accounts receivable $ 12,22¢
Inventory 20,35¢
Property, plant, and equipment 12,57¢
Other current and non-current assets 2,15:
Intangible assets 42,79
Current and non-current liabilities (8,159
Pension and postretirement benefits (6,472)
Deferred income taxes (13,746
Net tangible and intangible assets 61,73:
Purchase price 97,88¢
Goodwiill $ 36,15¢
Amount of tax deductible goodwill $ —

Supplemental Pro Forma Statements of Operations Data

The assets, liabilities and results of operatidrith® businesses acquired in 2013 were not materifle Corporation’s consolidated financial
position or results of operations, and thereforefprma financial information for the Phonix andlf3@ acquisitions are not presented.

The following table presents unaudited consolidgtedforma financial information for the combinezbults of the Corporation and its

completed business acquisitions during the yeae@imecember 31, 2012 as if the acquisitions hadroed on January 1, 2012 for purposes
of the financial information presented for the pds ended September 30, 2012 .

Three Months Ended Nine Months Ended

September 30, September 30,
(In thousands, except per share data) 2012 2012
Net sales $ 561,99° $ 1,759,24:
Net earnings from continuing operations 13,13 60,59
Diluted earnings per share from continuing opereio 0.2¢ 1.2¢

The unaudited pro forma consolidated results wegpgred using the acquisition method of accourgimjare based on historical financial
information. The unaudited pro forma consolida&sllts are not necessarily indicative of whataansolidated results of operations actu
would have been had we completed the acquisitiofaomary 1, 2012. In addition, the unaudited promméoconsolidated results do not puryg
to project the future results of operations oftbembined company nor do they reflect the expeaatization of any cost savings associated
with the acquisition. The unaudited pro forma cdidsted results reflect primarily the following pforma pre-tax adjustments:
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

< Additional amortization expense related to thie Yalue of identifiable intangible assets acqiiioé approximately $3.3 millioanc
$9.7 million for the three and nine months end8dptember 30, 2012 , respectively.

« Elimination of historical interest expense opepximately $0.9 million and $2.9 million for théree and nine months ended
September 30, 2012 , respectively.

< Additional interest expense associated with theeimental borrowings that would have been incurceddguire these compan
as of January 1, 2012 of $4.6 million and $13.8iamilfor the three and nine months ended , SepteB®e2012 , respectively.

3. DISCONTINUED OPERATIONS

On March 30, 2012, the Corporation sold the assedsreal estate of its heat treating business,hwia been reported in the Surface
Technologies segment, to Bodycote plc. The Cotmralivested this non-core business to focus ghdr technology services such as
specialty coatings and materials testing. The treating business’ operating results are includediscontinued operations in the

Corporation's Condensed Consolidated Statemeriaroings for all periods presented.

Components of earnings from discontinued operaticere as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2012
Net sales $ — % 10,78t
Earnings from discontinued operations before inctames — 4,92¢
Provision for income taxes — (1,870
Gain (loss) on divestiture, net of tax8s (144 18,17:
Earnings (loss) from discontinued operations $ (149 $ 21,23:

@ Net of year-to-date 2012 taxes of $11 million
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

4, RECEIVABLES

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

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

The composition of receivables is as follows:

(In thousands)
September 30, 2013 December 31, 2012

Billed receivables:

Trade and other receivables $ 400,23( $ 402,89:
Less: Allowance for doubtful accounts (6,979 (7,019
Net billed receivables 393,25: 395,87¢
Unbilled receivables:
Recoverable costs and estimated earnings not billed 195,38! 207,67¢
Less: Progress payments applied (21,377 (25,244
Net unbilled receivables 174,00¢ 182,43!
Receivables, net $ 567,25¢ $ 578,31
5. INVENTORIES

Inventoried costs contain amounts relating to lterga contracts and programs with long productioties;, a portion of which will not be
realized within one year. Long term contract ineeptincludes an immaterial amount of claims or oimilar items subject to uncertainty
concerning their determination or realization. Imeies are valued at the lower of cost (principalerage cost) or market. The composition
of inventories is as follows:

(In thousands)
September 30, 2013 December 31, 2012

Raw materials $ 234,42. $ 224,61
Work-in-process 114,20: 92,761
Finished goods and component parts 118,08: 107,17:
Inventoried costs related to long-term contracts 55,69¢ 38,00(
Gross inventories 522,40 462,54°
Less: Inventory reserves (54,499 (50,339

Progress payments applied (12,02 (14,749
Inventories, net $ 456,88: $ 397,47

As of September 30, 2013 and December 31, 207&ntory also includes capitalized contract develephtosts of $30.5 million arsR3.¢
million , respectively, related to certain aerospace arfiehde programs. These capitalized costs will geidated as production units
delivered to the customer. As of September 3032010 December 31, 2012 , $5.2 million and $5.4ionil, respectively, are scheduled tc
liquidated under existing firm orders.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

6. GOODWILL
The Corporation accounts for acquisitions by ase@the purchase price to acquired tangible arahigible assets and liabilities. Assets
acquired and liabilities assumed are recordededt thir values, and the excess of the purchase rver the amounts assigned is recorded as

goodwill.

The changes in the carrying amount of goodwilltfe nine months ended September 30, 2013 arelaw$ol

(In thousands)

Surface
Flow Control Controls Technologies  Consolidated
December 31, 2012 $ 418,18: $ 541,22¢ $ 53,89C $ 1,013,30
Acquisitions 38,14¢ — — 38,14¢
Goodwill adjustments 1,37¢ (1,372 52t 531
Foreign currency translation adjustment (49¢) (3,599 (20 (4,100
September 30, 2013 $ 457,21.  $ 536,26: $ 54,40t $ 1,047,88

7. OTHER INTANGIBLE ASSETS, NET

The following tables present the cumulative comipmsiof the Corporation’s intangible assets:

(In thousands)
Accumulated

September 30, 2013 Gross Amortization Net

Technology $ 205,16¢ $ (85,290 $ 119,87¢
Customer related intangibles 381,20 (118,690 262,51:
Other intangible assets 65,03¢ (21,809 43,22¢
Total $ 651,40t $ (225,78 $ 425,62

(In thousands)
Accumulated

December 31, 2012 Gross Amortization Net

Technology $ 186,86¢ $ (76,067 $ 110,80:
Customer related intangibles 337,55¢ (95,880) 241,67¢
Other intangible assets 86,157 (19,616 66,54:
Total $ 610,58: $ (191,56) $ 419,02:

During the first nine months of 2013 , the Corpamatacquired intangible assets of $44.1 milliohhe Corporation acquired Technology
$12.6 million , Customer related intangibles of ®8&nillion , and Other intangibles of $2.7 millignwhich have a weighted aver:
amortization period of 15, 16.2 , and 6.9 yearspectively.

Total intangible amortization expense for the mmanths ended September 30, 2013 was $36.0 mili@ompared to $22.2 million in the
prior year period. The estimated amortization espefor the five years ending December 31, 201&igi 2017 is $48.4 million , $41.6
million , $39.6 million , $38.7 million , and $38tgillion , respectively.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

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

The Corporation has foreign currency exposure pilyna the United Kingdom, Europe, and Canada.e Torporation uses financial
instruments, such as forward and option contréaotsedge a portion of existing and anticipatedifpreurrency denominated

transactions. The purpose of the Corporation’sifpr currency risk management program is to redotstility in earnings caused by
exchange rate fluctuations. Guidance on accoumbinderivative instruments and hedging activitieguires companies to recognize all of
derivative financial instruments as either assetmbilities at fair value in the Condensed Coidatied Balance Sheets based upon quoted
market prices for comparable instruments.

Interest Rate Risks and Related Strate

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

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

In March 2013, the Corporation entered into fixeeflbating interest rate swap agreements to corthertinterest payments of (i) ti$a.0C
million , 3.85% notes, due February 26, 2025 , fimfixed rate to a floating interest rate based -dvionth LIBOR plus a 1.77%pread, ar
(i) the $75 million , 4.05% notes, due February 2628 , from a fixed rate to a floating interesterbased on 1-Month LIBOR plusl&/3%
spread.

In January 2012, the Corporation entered into fiteéloating interest rate swap agreements to cdrtlie interest payments of (i) the $200
million , 4.24% notes, due December 1, 2026 , feofixed rate to a floating interest rate based-dhohth LIBOR plus a 2.02% spread, and
(i) $25 million of the $100 million , 3.84% notedue December 1, 2021 , from a fixed rate to difiganterest rate based on 1-MomtfBOR
plus a 1.90% spread.

The notional amounts of the Corporation’s outstagdinterest rate swaps designated as fair valugdseaiere $400 million at September 30,
2013.

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

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

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

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

Based upon the fair value hierarchy, all of theviand foreign exchange contracts and interest vas@s are valued at a Level 2.
Effects on Consolidated Balance She

The location and amounts of derivative instrumaityJalues in the condensed consolidated balareet stre below.
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NOTES to CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
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(In thousands)
September 30, 2013  December 31, 2012

Assets
Designated for hedge accounting
Interest rate swaps $ —  $ 677
Undesignated for hedge accounting
Forward exchange contracts $ 184 ¢ 25(
Total asset derivatives (A) $ 184 $ 927
Liabilities
Designated for hedge accounting
Interest rate swaps $ 39,67¢ $ 1,41¢
Undesignated for hedge accounting
Forward exchange contracts $ 251 % 17C

$ 39,93(

&~

Total liability derivatives (B) 1,58¢

(A) Forward exchange derivatives are included ihgdturrent assets and interest rate swap assetschrded in Other assets.

(B) Forward exchange derivatives are included in Otharent liabilities and interest rate swap lia@ht are included in Oth
liabilities.

Effects on Condensed Consolidated Statements aofrigg

Fair value hedge

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

(In thousands)

Gain/(Loss) on Swap Gain/(Loss) on Borrowings
Three Months Ended Nine Months Ended Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
Income Statement
Classification 2013 2012 2013 2012 2013 2012 2013 2012
Other income, net $ (3,100 $ (200 $ (39,679 $ 1,777 $ 3,106 $ 20 $ 39.67¢ $ (1,779

Undesignated hedges

The location and amount of gains and losses rezedrin income on forward exchange derivative catdraot designated for hedge
accounting for the three and nine months endedeSdyr 30, were as follows:

(In thousands)
Three Months Ended Nine Months Ended

September 30, September 30,
Derivatives not designated as hedging instrument 2013 2012 2013 2012
Forward exchange contracts:
General and administrative expenses $ 2,14 $ 208: $ (369) $ 1,91

Debt



Page 15




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

The estimated fair value amounts were determineithéyCorporation using available market informatioat is primarily based on quoted
market prices for the same or similar issues &eptember 30, 2013 . Accordingly, all of the Cogtion’s debt is valued at a Level 2. The
fair values described below may not be indicatif/aei realizable value or reflective of future faalues. Furthermore, the use of different
methodologies to determine the fair value of carfeiancial instruments could result in a differestimate of fair value at the reporting date.

The carrying amount of the variable interest rabtdpproximates fair value as the interest rateseset periodically to reflect current mau
conditions.

On February 26, 2013 , the Corporation issued $dillbn of Senior Notes (the 2013 Notes). The 20k8es consist of $225 million of
3.70% Senior Notes that mature on February 26, 26280 million of 3.85% Senior Notes that matuneF@bruary 26, 2025 , and $75
million of 4.05% Senior Notes that mature on Feby6, 2028 . An additional $100 million of 4.118&nior Notes that mature on
September 26, 2028 , were issued on Septembef28,.2Zr'he 2013 Notes are senior unsecured obliggtequal in right of payment to the
Corporation's existing senior indebtedness. The@@uation, at its option, can prepay at any timesHkny part of the 2013 Notes, subject to a
make-whole payment in accordance with the termth®Note Purchase Agreement. In connection wighidhuance of the 2013 Notes, the
Corporation paid customary fees that have beerrr@ef@and are being amortized over the term of 682Notes. Under the terms of the N
Purchase Agreement, the Corporation is requireddimtain certain financial ratios, the most resitrec of which is a debt to capitalization
limit of 60% . The debt to capitalization ratio is calculatethgghe same formula for all of the Corporatiorébdagreements and is a mea:
of the Corporation's indebtedness, as definedhgenotes purchase agreement and credit agreemeaipitalization, where capitalization
equals debt plus equity. The Corporation had tligyato borrow additional debt of $1.2 billion wibut violating our debt to capitalization
covenant. The 2013 Notes also contain a cross lgfamvision with respect to the Corporation’s atBenior indebtedness.

September 30, 2013 December 31, 2012
Carrying Estimated Fair  Carrying Estimated Fair
Value Value Value Value
Industrial revenue bond, due 2023 $ 8,40( $ 8,40( $ 8,40( $ 8,40(
Revolving credit agreement, due 2017 — — 286,80( 286,80(
5.74% Senior notes due 2013 — — 125,01: 128,19¢
5.51% Senior notes due 2017 150,00( 164,17- 150,00( 168,49:
3.84% Senior notes due 2021 99,07t 99,07t 100,67 100,67
3.70% Senior notes due 2023 225,00( 218,52( — —
3.85% Senior notes due 2025 91,06¢ 91,06¢ — —
4.24% Senior notes due 2026 178,66¢ 178,66¢ 198,58: 198,58:
4.05% Senior notes due 2028 66,51 66,51 — —
4.11% Senior notes due 2028 100,00( 91,24+
Other debt 1,28¢ 1,28t 10,74¢ 10,74¢
Total debt $ 920,00¢ $ 918,94 $ 880,21 $ 901,89
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9. WARRANTY RESERVES

The Corporation provides its customers with waiggnbn certain products. Estimated warranty casisharged to expense in the period the
related revenue is recognized based on quantithisterical experience. Estimated warranty costseduced as these costs are incurred and
as the warranty period expires or may be othermisdified as specific product performance issuesdamtified and resolved. Warranty
reserves are included within Other current lialeiitin the Condensed Consolidated Balance Shé&éts following table presents the changes
in the Corporation’s warranty reserves:

(In thousands)

2013 2012
Warranty reserves at January 1, $ 18,16¢ $ 16,07¢
Provision for current year sales 6,01¢ 5,49¢
Current year claims (5,84¢) (4,05€)
Change in estimates to pre-existing warranties (2,615 (2,247)
Increase due to acquisitions — 75
Foreign currency translation adjustment (84) 99
Warranty reserves at September 30, $ 1564: $ 15,44

10. FACILITIES RELOCATION AND RESTRUCTURI NG

2012 Restructuring Initiative

The Corporation focuses on being the low-cost glewof its products by reducing operating costsiammlementing lean manufacturing
initiatives, which have in part led to the involant termination of certain positions and the coidstion of facilities and product lines.

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

(In thousands)
Three Months Ended
September 30, 2012

Surface
Flow Control Controls Technologies Consolidated
Cost of sales $ 18 $ 21k $ 76¢ $ 1,002
Selling expenses 51z 152 32 697
General and administrative — — — —
Total $ 53C $ 36¢ $ 801 $ 1,69¢

During the nine months ended of 2012, the Corpomatécorded restructuring costs by segment asaisllo

(In thousands)
Nine Months Ended
September 30, 2012

Surface
Flow Control Controls Technologies Consolidated
Cost of sales $ 1,30¢ $ 2,351 $ 1,16: $ 4,817
Selling expenses 31z — — 31z
General and administrative 1,64¢ 1,07t 4,87¢ 7,60:

Total $ 3,26¢ $ 3,42¢ $ 6,042 $ 12,73:




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

During the three and nine month periods ended 8dye30, 2012 , the Flow Control segment recordef fillion and $3.3 million ,
respectively, of restructuring charges, primardy $everance and benefits costs associated witlchaat reductions to streamline operations.

Controls

During the three and nine month periods ended &d#e30, 2012 , the Controls segment recorded@dlidn and $3.4 million ,
respectively, of restructuring charges, primardy $everance and benefits costs associated witlchaat reductions to streamline operations.

Surface Technologies

During the three and nine month periods ended &d#me30, 2012 , the Surface Technologies segmeatded $0.8 million and $6.0
million , respectively, of restructuring chargefeT$6.0 million of restructuring charges recordadrdy the nine month period ended
September 30, 2012 , includes non-cash charge$.®fillion recorded during the second quarter@E2, primarily related to fixed asset
write-downs. The remainder of the restructuringrglba were primarily associated with severance amefits costs related to headcount
reductions.

In June of 2013, the Corporation entered into add¢armination agreement for the facility that wasated as part of the 2012 restructuring
initiative. The lease termination payment was madhily, resulting in a $3.7 million decrease te thstructuring liability, which is reflected
in Other current liabilities of the Corporation’®@lensed Consolidated Balance Sheet.

Nonrecurring measuremer

In connection with our 2012 restructuring initiaj\during the second quarter of 2012, the Corpmrannounced a plan to cease operatic
a certain facility within our Surface Technologgegment by the fourth quarter of 2012. This denisésulted in a reduction of the useful
of the asset group at the facility. In accordandth whe provisions of the Impairment or Disposallainglived Assets guidance of FA!
Codification Subtopic 360-10, long-lived assetsdhamhd used with a carrying amount of $4.8 millieare written down to their fair value
zero , resulting in an impairment charge of $4.8iom . The fair value of the impairment charge was deieed using the income approi
over the reduced useful life of the asset groupadoordance with the fair value hierarchy, the impant charge is classified as a Lev
measurement as it is based on significant othezrghble inputs.
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11. PENSION AND OTHER POSTRETIREMENT BENE-IT PLANS
The following tables are consolidated disclosurfeslladomestic and foreign defined pension plandescribed in the Corporation’s 2012
Annual Report on Form 10-K. The postretirementdfién information includes the domestic Curtiss-gitiCorporation and EMD
postretirement benefit plans, as there are nogorpostretirement benefit plans.

Pension Plans

The components of net periodic pension cost fotlihee and nine months ended September 30, 2013 are as follows:

(In thousands)

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

2013 2012 2013 2012
Service cost $ 8,44¢ % 10,06: $ 30,167 $ 30,19
Interest cost 7,16: 6,564 20,67¢ 19,69¢
Expected return on plan assets (9,30€) (8,382 (27,067 (25,157)
Amortization of prior service cost 16t 30C 71¢ 901
Amortization of unrecognized actuarial loss 3,56( 2,75¢ 11,767 8,26¢
Curtailments (2,81¢) — (107 —
Net periodic benefit cost $ 7,21 $ 11,29¢ $ 36,15¢ $ 33,90«

In May 2013, the Corporation's Board of Directgppr@ved an amendment to the CW Pension Plan. aiftendment, which is effective
January 1, 2014, changes the time period useddulate final and career average pay formulas asdlted

in a $3 million reduction to the projected benefitigation of the plan and a second quarter 20t&idment charge of $2 million . The plan
amendments also required a remeasurement of thes @sxl liabilities of the Curtiddkight Pension Plan. Due to favorable asset perdoice
and an increase in the discount rate, the remaasmtedecreased the pension liability by $45 miliiothe second quarter of 2013. The tax
impact of the remeasurement was $18 million andrd&d during the third quarter of 2013 as an oygesfod adjustment. The combined
impact of the amendment, curtailment, and remeaseméresulted in a gain in Accumulated other com@nsive income, net of tax, of $32
million .

In September 2013, the Corporation amended thelNMepovement Company - Salaried Staff pension 8&h@J.K.) and the Penny & Giles
Pension Plan (U.K.) to cease the accrual of fubemefits effective December 31, 2013. The amendsiterthe plans resulted in a $7 million
reduction to the projected benefit obligations armirtailment gain of $2.8 million . The plan amerhts also required a remeasurement of
the assets and liabilities, which resulted in amease to the pension liability of approximatelyrfillion . The combined impact of the
amendment, curtailment and remeasurement result@gain in Accumulated other comprehensive incoraepf tax, of $2 million .

During the nine months ended September 30, 2018 Corporation made $41 million in contributionghe Curtisswright Pension Plan, ar
does not expect to make any further contribution2d13 . In addition, contributions of $4 millisrere made to the Corporation’s foreign
benefit plans during the nine months ended SepteBhe2013 . Contributions to the foreign benpkins are expected to be $5 million in
2013.
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Other Postretirement Benefit Plans

The components of the net postretirement benedit fow the Curtiss-Wright and EMD postretirementdi@ plans for the three and nine
months ended September 30, 2013 and 2012 arel@sdol

(In thousands)
Three Months Ended Nine Months Ended

September 30, September 30,

2013 2012 2013 2012
Service cost $ 81 $ 10¢ $ 28C $ 32¢
Interest cost 215 232 63C 69t
Amortization of prior service cost (15¢) (15¢) 472) (472)
Amortization of unrecognized actuarial gain (140 (180 (460 (539
Net postretirement benefit cost (income) $ 4 $ 3 % (22) $ 13

During the nine months ended September 30, 20i8 Corporation paid $0.8 million to the postretiesrplans. During 2013, the
Corporation anticipates contributing $1.2 millienthe postretirement plans.

12. EARNINGS PER SHARE

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

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Basic weighted-average shares outstanding 47,08: 46,88« 46,83¢ 46,79¢
Dilutive effect of stock options and deferred stacknpensation 982 531 84¢ 69¢
48,06 47,41¢ 47,68t 47,49

Diluted weighted-average shares outstanding

As of September 30, 2013 and 2012 , there werddB04nd 1,260,000 stock options outstanding, reéisedy, that could potentially dilute
earnings per share in the future, which were exadudom the computation of diluted earnings pereaiag they would be considered anti-

dilutive.
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13. SEGMENT INFORMATION

The Corporation manages and evaluates its opesdbased on the products and services it offergrendifferent markets it serves. Basec
this approach, the Corporation operates througketeegments: Flow Control, Controls, and Surfacfi@ogies.

(In thousands)

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

2013 2012 2013 2012
Net sales
Flow Control $ 311,48( $ 236,730 $ 943,16 $ 778,17
Controls 212,62 176,64¢ 635,55! 528,47.
Surface Technologies 77,00« 68,44¢ 235,13° 209,60:
Less: Intersegment revenues (440 (2,606€) (2,815 (8,982
Total consolidated $ 600,66° $ 479,22 $ 1,811,04 $ 1,507,26
Operating income (expense)
Flow Control $ 24,85¢ $ 1,19/ % 76,69¢ $ 38,33t
Controls 32,62( 22,79( 72,14 59,24¢
Surface Technologies 11,72¢ 8,20( 38,55¢ 23,99¢
Corporate and eliminatiort8 (6,319 (8,81¢) (28,699 (22,109
Total consolidated $ 62,887 $ 23,366 $ 158,70 $ 99,46¢

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

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

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Total operating income $ 62,88 $ 2336¢( $ 158,70. $ 99,46
Interest expense (9,690 (6,64%) (27,687 (19,65¢)
Other income, net 37¢ (119 1,07¢ 11z
Earnings from continuing operations before income$ $§ 5357¢ § 1659¢ § 132,09¢ § 79,92

(In thousands)
September 30, 2013 December 31, 2012

Identifiable assets

Flow Control $ 1,559,33' $ 1,417,04
Controls 1,360,94' 1,365,11;
Surface Technologies 311,16: 302,07¢
Corporate and Other 57,72 30,35(

Total consolidated $ 3,289,161 $ 3,114,58
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14, ACCUMULATED OTHER COMPREHENSIVE INCOM E (LOSS)

The cumulative balance of each component of accatedilother comprehensive (loss) income, net ofiseas follows:

(In thousands)
Foreign currency Total pension and Accumulated othe

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

December 31, 2011 $ 39,76¢ $ (104,899 $ (65,13:)
Current period other comprehensive income (loss) 25,95« (16,33 9,62
December 31, 2012 $ 65,72: $ (121,230 $ (55,509
Other comprehensive income (loss) before reclassifins (1) (7,864 32,95¢ 25,09t
Amounts reclassified from accumulated other comgmstve loss (1) — 8,71( 8,71(
Net current period other comprehensive income Yloss (7,869 41,66¢ 33,80¢
September 30, 2013 $ 57,85¢  $ (79,56) $ (21,709

(1) All amounts are after ts

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

(In thousands)

Amount reclassified from Affected line item in the
Accumulated other statement where net earnings
comprehensive income (loss) is presented
Defined benefit pension and other postretiremenebeplans
Amortization of prior service costs (247) (1)
Amortization of actuarial losses (12,307 (1)
Curtailments (2,179 (1)

(13,732 Total before tax
5,022 Income tax
Total reclassifications $ (8,710) Net of tax

(1) These items are included in the computation ofpeeiodic pension cost. See Note 11, Pension ahdr@tostretirement Bene
Plans.
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15. CONTINGENCIES AND COMMITMENTS
Legal Proceedings

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

The Corporation is party to a number of legal atiand claims, none of which individually or in #ggregate, in the opinion of managen
are expected to have a material effect on the Cation’s results of operations or financial positio

Environmental Matters

The aggregate environmental liability was $16.8iamlat September 30, 2013 and $16.4 million atddelwer 31, 2012 . All environmental
reserves exclude any potential recovery from insegaarriers or third-party legal actions.

Letters of Credit and Other Financial Arrangements

The Corporation enters into standby letters of iti@greements and guarantees with financial irt&tits and customers primarily relating to
guarantees of repayment, future performance onioezbntracts to provide products and servicestaisgcure advance payments from
certain international customers. At September 8@32and December 31, 2012 , there were $51.1 mifirod $51.8 million of stand-by letters
of credit outstanding, respectively, and $18.3iomlland $6.8 million of bank guarantees outstandiegpectively. In addition, the
Corporation is required to provide the Nuclear Ratuy Commission financial assurance demonstratmgbility to cover the cost of
decommissioning its Cheswick, Pennsylvania facilippn closure, though the Corporation does nohahte close this facility. The
Corporation has provided this financial assurandéé form of a $52.9 million surety bond.

AP1000 Program

The Corporation’s Electrdechanical Division is the reactor coolant pump BBGupplier for the Westinghouse AP1000 nucleargvgsant:
under construction in China and the United Sta@d®e terms of the AP1000 China and United Statesracts include liquidated damage
penalty provisions for failure to meet contractdelivery dates if the Corporation caused the delaythe delay was not excusable. On
October 10, 2013, the Corporation received a I&tten Westinghouse stating entitlements to the maxh amount of liquidated damages
allowable under the AP1000 China contract from \idgsiouse of approximately $25 million . The Coigtarn would be liable for liquidated
damages under the contract if certain contractelery dates were not met and if the Corporati@s weemed responsible for the delay. To
date, the Corporation has not met certain contehckelivery dates under its AP 1000 China contriactyever there are significant
uncertainties as to which parties are responsdrléhe delays. The Corporation believes it hagjadte legal defenses and we intend to
vigorously defend this matter. Given the uncertagsurrounding the responsibility for the delagsancrual has been made for this matter as
of September 30, 2013. The range of possibleiso$6 to $25 million .

U.S. Government Defense Budget/Sequestration

In August 2011, the Budget Control Act (the Acthaanced a reduction in the Department of Defensd®{Qop line budget by
approximately $490 billion over 10 years startin@013. The initial and mandatory budget cutss@muestration) as outlined in the Act were
to be implemented starting on January 2, 2013. Hewen January 1, 2013, Congress elected to dletaynpact of sequestration until at
least March 1, 2013, and these cuts were to beraiteally implemented if an agreement had not bheanhed by March 27, 2013. On Ma
26, 2013, President Obama signed into law a coimgnioudget resolution which provides additionalding and flexibility for U.S.
Government agencies to reallocate funds to priarigas in FY2013. In April 2013, the Presidentaskd his initial budget proposal for
FY2014, which leaves uncertainty as to how the estgu to be imposed on defense spending next yiddrewdetermined. While such
reductions to future DoD spending levels are largeldetermined, any reduction in levels of DoD sjieg, cancellations or delays impacting
existing contracts or programs, including througfuestration, could have a material impact on thwp@ation’s results of operations,
financial position, or cash flows.
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Lease Agreements

On June 3, 2013, the Corporation entered into lal boisuit agreement for the construction and ledsenew manufacturing facility in
Bethlehem, Pennsylvania. The new facility will cish®f two buildings totaling approximately 178,93&uare feet situated on 12.5 acres, and
will serve as a facility for warehousing, heavy mfatturing, research and development, generalegfind hazardous material storage for the
Electro Mechanical division in the Flow Control sggnt. Under the terms of the lease agreement, dhgo€ation is obligated to pay annual
fixed rent of $1.9 million every year for the firsight years with rent escalation of 2.5% everyryeareafter for a total of fifteen years.

On June 5, 2013, the Corporation entered into lal boisuit agreement for the construction and ledsenew facility in Idaho Falls, Idaho.
The new facility will consist of two buildings tdiiag approximately 112,000 square feet situate®.6racres, and will serve as a general
office, assembly, and testing facility for the Neext Group division in the Flow Control segment. Binthe terms of the lease agreement, the
Corporation is obligated to pay initial annual refit1.1 million with rent escalation of 2.5% evewar thereafter for a total of fifteen years.

16. SUBSEQUENT EVENTS

On October 1, 2013, the Corporation acquired tbeksof Parvus Corporation for $38 million in catarvus is a designer and manufacturer
of rugged small form factor computers and commuitoa subsystems for the aerospace, defense, hotheégurity, and industrial markets.
The business will operate within the Corporati@dstrols segment.

On October 1, 2013, the Corporation acquired teetaf Ovalpath, Inc. for $2.5 million in cash eTdgreement also provides for future
consideration of up to an additional $6.4 millisssed on the achievement of certain financial metver a five year period immediately a
the closing date. Ovalpath is the developer ofoprpetary software platform used in mobile-deviesédd applications serving the commercial
nuclear power market. The business will operataiwithe Corporation's Flow Control segment.

On October 4, 2013, the Corporation acquired thenbezship interests of Arens Controls, LLC for $9@iom in cash. Arens is a designer

and manufacturer of highly-engineered, precisioarator interface controls, and power managememesysfor commercial and off-road
industrial vehicles. The business will operate itthe Corporation's Controls segment.
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FORWARD-LOOKING STATEMENTS

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

“estimate,” "expects," “intend,” "may," “might,” ‘tlook,” “potential,” “predict,” "should," "will,"as well as the negative of any of the
foregoing or variations of such terms or comparaiminology, or by discussion of strategy. Nousgace may be given that the future
results described by the forward-looking statemeiitdoe achieved. While we believe these forwlrdking statements are reasonable, they
are only predictions and are subject to known arichawn risks, uncertainties, and other factors, yw@rwhich are beyond our control, wh
could cause actual results, performance or achiemeto differ materially from anticipated futuresudts, performance or achievement
expressed or implied by such forward-looking staets. These risks and uncertainties include, lmihat limited to, those described in “ltem
1A. Risk Factors” of our 2012 Annual Report on FdrtaK, and elsewhere in that report, those desdribv¢his Quarterly Report on Form 10-
Q, and those described from time to time in ouwnrfireports filed with the Securities and Excha@genmission. Such forward-looking
statements in this Quarterly Report on Form 10-uithe, without limitation, those contained in ItdmFinancial Statements and Item 2.
Management's Discussion and Analysis of Finanataldtion and Results of Operations.

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

Curtiss-Wright Corporation is a diversified, muétional provider of highly engineered, technolotiicadvanced, value-added products and
services to a broad range of industries which gpented through our Flow Control, Controls, andf&e Technologies segments. We are
positioned as a market leader across a diversdiieay of niche markets through engineering andneldyical leadership, precision
manufacturing, and strong relationships with owstemers. We provide products and services to a ruwitglobal markets, such as defense,
commercial aerospace, commercial nuclear powerrgéon, oil and gas, automotive, and general imialstiVe have achieved balanced
growth through the successful application of oueammpetencies in engineering and precision matwiag, adapting these competencies
to new markets through internal product developrmemd a disciplined program of strategic acquisgicOur overall strategy is to be a
balanced and diversified company, less vulnerabtytles or downturns in any one market, and tabdish strong positions in profitable
niche markets. Approximately 30% of our 2013 rexemnare expected to be generated from defensedetairkets.

We manage and evaluate our operations based qmdtiects and services we offer and the differedtidtries and markets we serve. Based
on this approach, we have three reportable segnféois Control, Controls, and Surface TechnologiEsr further information on our
products and services and the major markets séaywedr three segments, please refer to our 20121&MReport on Form 10-K.

RESULTS OF OPERATIONS
Analytical Definitions

Throughout management’s discussion and analydisaricial condition and results of operations, tdrens “incremental” and “organic” are
used to explain changes from period to period. €@ “incremental” is used to highlight the impactuisitions and divestitures had on the
current year results. The results of operationséguisitions are incremental for the first twetwenths from the date of acquisition.
Additionally, the results of operations of divestagsinesses are removed from the comparable p@rperiod for purposes of calculating
“organic” or “incremental” results. The definitiaf “organic” excludes the effect of foreign currgricanslation. These measures provide a
tool for evaluating our ongoing operations fromipérto period. These metrics, however, are not omeasof financial performance under
accounting principles generally accepted in thetdéhBtates of America (GAAP) and should not be iclemed a substitute for measures
determined in accordance with GAAP. The non-GAARficial measures that we disclose are organic uevand organic operating income -
defined as revenue and operating income, excluti@gmpact of foreign currency fluctuations andtcadmtions from acquisitions and
divestitures made during the last twelve monthseiised in the MD&A, we have provided the compar&MAP measure in the
discussion.

On March 30, 2012, we completed the sale of out tneating business, which had been previouslyntegowithin the Surface Technologies
segment. The results of operations of this busiaadghe gain that was recognized on the salespigted within discontinued operations.

The MD&A is organized into the following sectiorSonsolidated Statements of Earnings, Results bynBss Segment, Liquidity and Cap
Resources and a reconciliation of Non-GAAP measures
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Consolidated Statements of Earnings
(In thousands)

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

2013 2012 % change 2013 2012 % change
Sales
Flow Control $ 31148 $ 236,73 32% $ 943,14 $ 778,17 21%
Controls 212,54 174,61t 22% 633,98: 520,79: 22%
Surface Technologies 76,63¢ 67,87 13% 233,91: 208,30t 12%
Total sales $ 600,665 $ 479,22 25% $ 1,811,04 $ 1,507,26 20 %
Operating income
Flow Control $ 24,85¢ $ 1,19¢ 1,98% $ 76,69¢ $ 38,33t 10C %
Controls 32,62( 22,79( 43% 72,14: 59,24¢ 22 %
Surface Technologies 11,72¢ 8,20( 43% 38,55¢ 23,99: 61 %
Corporate and eliminations (6,319) (8,81¢) 28% (28,697 (22,109 (30)%
Total operating income $ 62,88° $ 23,36t 16% $ 158,70 $ 99,46 60 %
Interest expense (9,690 (6,64¢) 46% (27,687 (19,65¢) 41%
Other income, net 37¢ (119) NM 1,07¢ 113 NM
Earnings before taxes 53,57¢ 16,59¢ 223% 132,09¢ 79,92: 65 %
Provision for income taxes 17,21 5,15¢ 234% 41,42; 25,80z 61 %
Net earnings from continuing operations $ 36,36. $ 11,44: $ 90,67+ $ 54,12(
New orders $ 59582 $ 473,34 26% $ 1,816,022 $ 1,473,59 23%

NM- not a meaningful percentage

Sales

Sales for the third quarter of 2013 increased $L&iillion , or 25% , to $600.7 million , comparedtwthe same period in 2012 , primarily
due to the incremental impact of acquisitions, Whiontributed 22% . On a segment basis, Flow @botntributed $74.8 million of
increased sales, while Controls and Surface Teolgies contributed $37.9 million and $8.8 millionin€reased sales, respectively.

Sales for the first nine months of 2013 increasz@B® million or 20% , to $1,811 million , compansidh the same period in 2012 . This
increase was primarily due to the incremental impéacquisitions, which contributed 20% . On graent basis, Flow Control contributed
$165 million of increased sales, while Controls &uwifface Technologies contributed $113.2 milliod &85.6 million of increased sales,
respectively.

The first table below further depicts our salesriarket, while the second table depicts the compsrafrour sales and operating income
growth.
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(In thousands)

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

2013 2012 % change 2013 2012 % change
Defense markets:
Aerospace $ 61,73¢ $ 77,54: (2C%) $ 191,86 $ 227,43 (1€%)
Ground 23,04¢ 25,67( (1C%) 69,60¢ 75,597 (8%)
Naval 90,99¢ 74,40( 22% 264,53 252,04( 5%
Other 2,431 6,85¢ (65%) 12,63 21,33¢ (41%)
Total Defense $ 178,21 $ 184,46 (3%) $ 538,64, $ 576,40¢ (7%)
Commercial markets:
Aerospace $ 102,43t $ 86,86¢ 18 $ 301,35: $ 263,03: 15%
Oil and Gas 112,09! 59,80¢ 87% 324,49: 181,57: 7%
Power Generation 108,96 86,82¢ 26% 342,41 290,18( 18%
General Industrial 98,95¢ 61,25: 62% 304,14- 196,07: 55%
Total Commercial $ 422,45. $  294,75! 43% $ 1,272,400 $ 930,86( 37%
Total Curtiss-Wright $ 600,66° $ 479,22. ot $ 1,811,04 $ 1,507,26! 20%

Components of sales and operating income incredeseréase):

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

Operating Operating

Sales Income Sales Income
Organic 3% 135% —% 47%
Acquisitions 22% 27% 20% 11%
Foreign currency —% 7% —% 2%
Total 25% 16% 20% 60%

Three months ended September 30, 2013 compared witiree months ended September 30, 2012
Sales

Sales in the defense market decreased $6.3 mjlboi3% , to $178.2 million . In our Flow Conts#gment, defense sales increased in the
naval defense market due to higher levels of priduon the Virginia class submarine. In our Colstiegment, sales decreased primarily in
the aerospace defense market, due to lower praduletvels on the Black Hawk and several UnmanneatibRA€ehicle (UAV) platforms, and
lower sales of embedded computing products supppviirious helicopter programs. In the ground defemarket, sales decreased primarily
due to lower production levels on the Bradley fightvehicle platform.

Commercial sales increased $127.7 million , or 4386$422 million , from the comparable prior ygariod, primarily due to the incremental
impact of acquisitions, which contributed to higbkates in the oil and gas, general industrial, mger generation markets. Organic
commercial sales increased 8% from the comparatwe year period. In our Flow Control segment,anig commercial sales were
essentially flat as a decrease in sales in thergkimelustrial market due to an expected custowss Wwere offset by higher sales in our nuc
power market. In our Controls segment, organic cencral
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sales increased primarily due to higher sales tf bar flight control products on all major Boeiagcraft and specialty production support
Boeing’s 787 aircraft in the commercial aerospaeeket. In our Surface Technologies segment, orgaomitmercial sales increased primarily
due to increased coating services in the commeaei@space market.

Operating income

During the third quarter of 2013 , operating incamzeased $39.5 million , or 169% , to $62.9 raiili, and operating margin increased 560
basis points, to 10.5% , compared with the samieghar 2012. Acquisitions contributed $6.4 milliofioperating income and were 90 basis
points dilutive to current period operating margin.

On a segment basis, the increase in operating ie¢omur Flow Control segment of $23.7 million $4.9 million , was primarily due to
certain charges in the prior year period that dilreoccur in the current year period. Those prear charges were primarily changes in the
estimate to complete on the AP1000 program of $afllibn and the strike at our EMD facility of $BLmillion. Excluding the impacts of the
strike, changes in estimate on the AP 1000 prograstructuring charges from the prior year resaitg] the current period contribution from
acquisitions, current period operating income asared to the prior year, decreased primarily duggher compensation costs.
Acquisitions contributed $2.6 million of incremehégerating income to the Flow Control segmentmiythe current quarter. In our Controls
segment, operating income increased $9.8 millmm43% , to $32.6 million , primarily due to theeiremental impact of acquisitions of $4.3
million and a $2.8 million curtailment gain duedieanges in our U.K. pension plans. In our Surfaeehfiologies segment, operating income
increased $3.5 million , or 43% , to $11.7 milligprimarily due to the benefit of prior year resturing activities.

Nine months ended September 30, 2013 compared witine months ended September 30, 2012
Sales

Sales in the defense market decreased $37.8 mjlboii% , to $538.6 million , from the comparapier year period, primarily due to lower
sales in the aerospace defense market. In our Emvirol segment, naval defense sales were esbefiiaas lower production on the DDG-
1000 and DDG-51 destroyer programs and complefigmaziuction on the Advanced Arresting Gear prograrere offset by increased
production on the CVN-79 and various other prodiades across a number of different different navadjrams. In our Controls segment,
sales decreased primarily in the aerospace defeadeet, due to lower production levels on the Bleiekvk and lower sales of embedded
computing products supporting various helicoptegpams.

Commercial sales increased $341.5 million , or 3786$1,272 million , from the comparable prior yeariod, mainly due to the incremental
impact of acquisitions, which primarily contributeglhigher sales in the oil and gas and generalsingl markets. Organic commercial sales
increased 5% from the comparable prior year perlacbur Flow Control segment, organic commercéés were slightly higher, as higher
sales in the power generation market offset lowarssin the general industrial market due to areetqa decrease as a result of an anticipatec
customer loss. In our Controls segment, organicroercial sales increased primarily due to highkrssaf both our flight control products

all major Boeing aircraft and specialty product8upport on Boeing’s 787 aircraft in the commeraialospace market. In our Surface
Technologies segment, organic commercial salesased primarily due to an increase in volume incoatings services as we continue to
benefit from the ramp up in OEM production rates.

Operating income

During the nine months ended September 30, 20p8rating income increased $59.2 million , or 60%$158.7 million , and operating
margin improved 220 basis points, to 8.8% comparittd the same period in 2012. Acquisitions conittéd $11.3 million of operating
income and were 90 basis points dilutive to curpamtod operating margin. On a segment basis nitrease in operating income in our Flow
Control segment of $38.4 million , or 100% , to F7Gillion , was primarily due to certain chargkattoccurred in the prior year period that
did not reoccur in the current year period, higkaes in the power generation market, and imprgvefitability in our oil and gas division

due to Cimarron's integration. In our Controls segmoperating income increased $12.9 million22%o , to $72.1 million , primarily due to
the incremental impact of acquisitions of $5.6 mill, a $2.8 million curtailment gain due to chasgeour U.K. pension plans, and improved
profitability in our defense businesses as a radfudur prior year restructuring initiatives. Inrdburface Technologies segment, operating
income increased $14.6 million , or 61% , to $3&ibion , primarily due to $6.0 million of restruating
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charges that occurred in the prior year period dichhot reoccur in the current year period, inseghorganic coating sales, primarily in the
commercial aerospace market, and benefits of pgar restructuring initiatives.

Three and nine months ended September 30, 2013 coanpd with three and nine months ended September 32012
Nor-segment operating expense

The decrease in non-segment operating expense tuthent quarter of $2.5 million , to $6.3 milliors primarily due to lower unallocated
corporate expenses.

The increase in non-segment operating expensegitimafirst nine months of 2013 of $6.6 millioro,$28.7 million , is primarily due to
higher pension expenses.

Interest expens

The increase in interest expense in the currenteyuand first nine months of 2013 , of $3.0 miiliand $8.0 million , respectively, is

primarily due to the issuance of $400 million ohi&e Notes in February of 2013. The Corporationsrage debt outstanding during the three
and nine months ended September 30, 2013 wererfitgzh and $966 million, respectively, as compated584 million, in the comparable
prior year periods.

Effective tax rate

Our effective tax rate for the current quarter &irgl nine months of 2013 was 32.1% and 31.4%peetvely, compared to 31.1% and
32.3% , in the comparable prior year periods. Téerebse in the effective tax rate in the first mivenths of 2013 , as compared to the prior
year period, was primarily due to changes in the ofhiforeign versus U.S. earnings and the retreadpplication of the research ¢
development tax credit that was part of the AmeriCaxpayer Relief Act of 2012 and signed into lawidlg the first quarter of 2013.

Net earnings from continuing operatio

The increase in net earnings from continuing opamatof $24.9 million , or 218% , to $36.4 millioin the current quarter, and $36.6
million , or 68% , to $90.7 million , in the firgine months of 2013as compared to the prior year periods, is priydrte to higher operatir
income in all of our segments, partially offsetthg higher pension and interest expense discussnea

Comprehensive income
Pension and Postretirement adjustme

The $14 million pension and postretirement losstiver comprehensive income, for the three montbde@iSeptember 30, 2013, was
primarily due to an out of period adjustment of $dillion to record the tax impact on the secondrtgraemeasurement of our CW Pension
plan. This was partially offset by an amendmerthtooMetal Improvement Company Salaried Staff pansi@heme (U.K.) and the Penny &
Giles Pension Plan (U.K.), which resulted in a gainther comprehensive income, net of tax, of $ilan and recognizing the amortization
of prior service costs and unrecognized actuasigdéds, net of tax, of $2 million.

The $42 million pension and postretirement gaiothrer comprehensive income, for the nine monthogeended September 30, 2013, was
primarily due to the May 31, 2013 amendment toGN# pension plan. The amendment changed the timedpesed to calculate final and
career average pay formulas and resulted in a $i@mgain, net of tax, in other comprehensivedme mainly due to a $45 million
reduction to the projected benefit obligation assult of the plan remeasurement in the secondequafr2013. The tax impact of the
remeasurement was $18 million and recorded duhiedhird quarter of 2013 as an out of period adjesit. The actuarial gain, resulting
from the remeasurement, was driven by an increasari discount rate from 4.0% to 4.5% as well asffable asset return performance. In
addition, the amendment to the Metal Improvemenh@any Salaried Staff pension scheme (U.K.) andPrany & Giles Pension Plan
(U.K.), resulted in a gain in other comprehensiaime, net of tax, of $2 million.
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Lastly, recognizing the amortization of prior seevicosts and amortization of unrecognized actulmssks, net of tax, resulted in an additi
adjustment to comprehensive income of $7 milliontfie nine months ended September 30, 2013.

Foreign Currency Translation adjustmet

The increase in foreign currency translation adpastts to comprehensive income of $10.3 million$38.9 million , is primarily due to an
increase in the British Pound exchange rate duhieghree month period ended September 30, 204 8qrapared to the three month period
ended September 30, 2012 .

The decrease in foreign currency translation adjasts to comprehensive income of $31.6 milliona %7.9 millionloss, for the nine montt
ended September 30, 2013 is primarily due to aedeerin the Canadian and British Pound exchangs dating the ninmonth period ende
September 30, 2013 as compared to an increase Dahadian and British Pound exchange rates dtirengine month period ended
September 30, 2012 .

New orders

New orders for the current quarter and fnine months of 2013 increased by $122.5 million $842.4 million , respectively, as compared to
the prior year periods. The increase in new orifetise current quarter and first nine months of20is primarily due to incremental new
orders from acquisitions of $113.8 million and $30&illion , respectively.

RESULTS BY BUSINESS SEGMENT

Flow Control

The following tables summarize sales, operatingrime and margin, and new orders, and certain itenpsiéting comparability within tl
Flow Control segment.

(In thousands)

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

2013 2012 % change 2013 2012 % change
Sales $ 311,48 $ 236,73 32% $ 94314 $ 778,17 21%
Operating income 24,85¢ 1,19¢ 1,982% 76,69¢ 38,33t 10C%
Operating margin 8.C% 0.5% 75C bps 8.1% 4.% 32C bps
Restructuring charges — 53C NM — 3,26¢ NM
AP1000 - Change in estimate — 12,16¢ NM — 20,33 NM
Impacts of strike
Production suspension —  $ 6,23( NM —  $ 6,23( NM
Under absorption of overhead
costs — 5,11¢ NM — 5,11¢ NM
New orders $ 284,74¢ $ 223,03 28% $ 91766: $ 760,83 21%

NM- not a meaningful percentage

(1) On August 24, 2012, workers at the Electravliechanical Division (EMD)'s Cheswick, Pennsylvafeéaility of CurtissWright's
Flow Control segment went on strike. The striketleé temporary suspension of work on open corgtract! resulted in a $5 milli
unfavorable impact to operating income as a resultnrecoverable absorption of overhead costs heddmporary suspension
work resulted in a shift of long-term contract retienes, which caused a decrease in
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2012 sales of $18 million and operating income ®fdllion. On September 24, 2012, the Companyiegtibn agreement with t
union to end the strike.

Components of sales and operating income incredaseréase):

Three Months Ended Nine Months Ended

September 30, September 30,
Operating Operating
Sales Income Sales Income
Organic 7% 1,738% 1% 87%
Acquisitions 25% 216% 20% 13%
Foreign currency —% 26% —% —%
Total 32% 1,982% 21% 10(%

Three months ended September 30, 2013 compared witiree months ended September 30, 2012
Sales

Sales increased $74.8 million , or 32% , to $3Milbon , from the comparable prior year periodinparily due to the incremental impact of
our Cimarron, Phonix, and AP services acquisitiortsich contributed $37.2 million, $16.8 million,&83.9 million, of incremental sales,
respectively.

Sales in the defense market increased by 18% aptindue to increased naval defense sales driyandseased production of pumps and
generators for the Virginia Class submarine program

Sales in the commercial market increased 37% ,gifyndue to the incremental impact of our Cimaresmd Phénix acquisitions, which
favorably impacted sales in the oil and gas madetyell as our AP Services acquisition, which fabty impacted sales in the power
generation market. In the power generation maeketiuding the impact of our AP Services acquositincreased progress on the domestic
AP1000 program, higher sales of instrumentationardrol products, and deliveries of our spent fuahagement NETCO SNAP-IN®
product used in existing operating reactors, mioaa bffset competitive pressure from low natura gaces and fewer plant outages. Sales in
the oil and gas market were flat, excluding theaotpf Phénix and Cimarron, as increased presslied valve sales were mostly offset by
lower levels of production for international capitafinery products. In the general industrial negrfkower sales were primarily due to a
previously announced expected customer cancellation

Operating income

During the third quarter of 2013 , operating incomzeased $23.7 million , or 1,982% , to $ 24.4iat , and operating margin increased
750 basis points from the prior year quarter t&8.0Acquisitions contributed $2.6 million of opéng income. Excluding the items
impacting comparability, noted in the first tabl®sae, and the contributions from acquisitions, afing income decreased primarily due to
higher compensation costs.

New orders

New orders increase$61.7 million to $284.7 million , from the prior gequarter, primarily due to incremental new ordese acquisitions

of $65.4 million .
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Nine months ended September 30, 2013 compared witine months ended September 30, 2012

Sales

Sales increased $165.0 million , or 21% , to $944illion , in the first nine months of 2013 , comgd with the same period in 2012 ,
primarily due to the incremental impact of our Cinoa, Phonix, and AP services acquisitions, whichtabuted $106 million, $36.4 million,
and $15.4 million, of incremental sales, respedfive

Sales in the defense market were essentiallyatalpwer levels of production on the DDG-1000 amid@51 destroyer programs and
completion of production on the Advanced Arrestiegar program, were offset by production on a neiw Bbard helicopter handling syste
contract and increased production on the CVN-7&aifir carrier program.

Sales in the commercial market increased 30% ,gifyndue to the incremental impact of our Cimaresmd Phénix acquisitions, which
favorably impacted sales in the oil and gas madetyell as our AP Services acquisition, which fabty impacted sales in the power
generation market. Sales in our oil and gas maexetuding the impact of Cimarron and Phonix, wessentially flat as increased sales of
our pressure relief valve products were mostlyeatffs/ lower sales of capital refinery productstHe power generation market, excluding the
impact of our AP Services acquisition, increasexjpess on the domestic AP1000 program, higher séli@strumentation and control
products, and deliveries of our spent fuel manageME&TCO SNAP-IN® product used in existing opergtieactors, more than offset
competitive pressure from low natural gas pricasfewer plant outages. In the general industrialkeia lower sales were primarily due to a
previously announced expected customer cancellation

Operating income

During the nine months ended September 30, 20f8rating income increased $38.4 million , or 100%$ 76.7 million , and operating
margin increased 320 basis points from the priar period to 8.1% . Acquisitions contributed $fillion of operating income. Excluding
the items impacting comparability noted in thetftedble above, and the contributions from acquisgj operating income decreased primarily
due to higher compensation and benefit costs somiesifset by improved performance in our oil and davision as a result of in-sourcing
Cimarron manufacturing.

New orders

New orders increase$156.8 million , to $917.7 millionfrom the prior year period, primarily due to iagrental new orders from acquisitic
of $167.2 million .
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Controls

The following tables summarize sales, operatingrime and margin, and new orders, and certain itempsiéting comparability within tl
Controls segment.

(In thousands)

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

2013 2012 % change 2013 2012 % change
Sales $ 21254. $ 174,61t 22% $ 633,98, $ 520,79: 22%
Operating income 32,62( 22,79( 43% 72,14. 59,24¢ 22%
Operating margin 15.2% 13.1% 22C bps 11.4% 11.0% 0 bps
Restructuring charges — 36¢ NM — 3,42¢ NM
Curtailment gain 2,81¢ — NM 2,81¢ — NM
New orders $ 234,49 $ 183,86 28% $ 663,97 $ 503,81 32%

Components of sales and operating income incredeseréase):

Three Months Ended Nine Months Ended

September 30, September 30,
Operating Operating
Sales Income Sales Income
Organic (2%) 18% (2%) 9%
Acquisitions 24% 19% 24% 9%
Foreign currency —% 6% —% 4%
Total 22% 43% 22% 22%

Three months ended September 30, 2013 compared witiree months ended September 30, 2012

Sales

Sales increased $37.9 million , or 22% , to $ 2h2ilon , from the comparable prior year periodnparily due to the incremental impact of
our Williams Controls, PG Drives, and Exlar acqtisis, which contributed $16.2 million, $14.3 noli, and $10.8 million of incremental

sales, respectively.

Defense sales decreased 14% , compared to theypaoperiod, primarily in the defense aerospaceketadue to lower production levels on
the Black Hawk and several Unmanned Aerial VehjtlAV) platforms, as well as lower sales of embeddenhputing products supporting
various helicopter programs. In the ground defenaeket, sales decreased primarily due to lowessaiethe Bradley and Stryker family of
fighting vehicles, partially offset by higher satefsturret drive systems to international customers

Commercial sales increased 76% , primarily drivenhe incremental impact of our Williams Contrd® Drives, and Exlar acquisitions in

the general industrial market. Growth in the conuiad markets was also driven by higher sales énabmmercial aerospace market of both
our flight control products on Boeing aircraft aspkcialty production support on Boeing’s 787 aiftcra
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Operating income

During the third quarter of 2013, operating incamzreased $9.8 million , or 43% , to $ 32.6 millipand operating margin increased 220
basis points from the prior year quarter to 15.3%cquisitions contributed $4.3 million of operajiincome and were 130 basis points
dilutive to current period results. Current quaresults were favorably impacted by a curtailmeib@s a result of a change in our U.K.
pension plans.

Excluding the items impacting comparability notadhe first table above, contributions from acdiosis, and foreign currency translation,
operating income and margin were essentially 8abenefits driven by our prior year restructurinigiatives within our defense businesses
were offset by lower margins on certain long-tentecacts in our industrial businesses.

New orders

New orders increased I1$50.6 million to $234.5 million , from the prior gequarter, primarily due to the incremental impzEcacquisitions
of $42.1 million .

Nine months ended September 30, 2013 compared witine months ended September 30, 2012
Sales

Sales increased $113.2 million , or 22% , to $63#ian , from the comparable prior year period, drivenibgreases in the commerc
market of 68% , partially offset by a decline ifesain the defense market of 10% . Acquisitionstgbuted $121 million , or 24%to the
increase in sales.

Defense sales decreased 10% , as compared tadhgear period, primarily in the defense aerospaeeket, due to lower production levels
on the Black Hawk and Global Hawk, and lower salesmbedded computing products on helicopter progrand other domestic and fore
military aircraft. In the ground defense marketesalecreased primarily due to lower comparablessaf turret drive systems to international
customers.

The increase in sales in the commercial marketpriasarily due to the aforementioned acquisitiongped with strong organic growth in 1
commercial aerospace market. Sales in the comnhamiaspace market increased primarily due to mighkes of our flight control produ
on all major Boeing aircraft, as well as strong denh for sensor and control products serving thénad jet and commercial helicop
markets.

Operating income

During the nine months ended September 30, 20f8rating income increased $12.9 million , or 22%$72.1 million , compared with the
same period in 2012, while operating margin wasatd 1.4% . Acquisitions contributed $5.6 milliohoperating income and were 160 basis
points dilutive to current period results. Currgogrter results were favorably by impacted by &adlanent gain as a result of a change in our
U.K. pension plans.

Excluding the items impacting comparability notedthe table above, contributions from acquisitioasd foreign currency translatis
operating income and margin were essentially ffabanefits driven by our prior year restructuringiatives within our defense busines:
were slightly offset by lower organic sales volume.

New orders

New orders increased [$160.2 million to $664 million compared with the same period in 2012, primatikg to incremental orders fr(
acquisitions of $118.2 million , the timing of ordeon the V22 and JSF programs, and a $21 million order t@lsup flight data recordir
system for the MQ1 aircraft program. This was partially offset lmywker new orders of our embedded computing prodantsiefens
applications.
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Surface Technologies

The following tables summarize sales, operatingime and margin, new orders, and certain items itimgacomparability within the Surfa

Technologies segment.

(In thousands)
Three Months Ended

Nine Months Ended

September 30, September 30,
%
2013 2012 change 2013 2012 % change
Sales $ 76,63t % 67,87! 13% $ 23391: $ 208,30( 12%
Operating income 11,72¢ 8,20( 43% 38,55¢ 23,99: 61%
Operating margin 15.2% 12.1% 32C bps 16.5% 11.5% 50C bps
Restructuring and impairment
charges — 801 NM — 6,042 NM
New orders $ 76,58t % 66,45: 15% $ 23438 $ 208,94 12%
Components of sales and operating income incredeseréase):
Three Months Ended Nine Months Ended
September 30, September 30,
Operating Operating
Sales Income Sales Income
Organic 4% 43% 3% 57%
Acquisitions 9% 1% 9% 5%
Foreign currency —% (1%) —% (1%)
Total 13% 43% 12% 61%

Three months ended September 30, 2013 compared witiree months ended September 30, 2012

Sales

Sales increased $8.8 million , or 13% , to $76.6ioni, from the comparable prior year period, paiify due to a $6.2 million incremental
impact from our Gartner acquisition, which conttdaliincremental sales to the oil and gas and geinelistrial markets. In addition, sales in
the commercial aerospace market were up 10% dae itacrease in volume in our shot and laser peesengices as we continue to benefit
from the ramp up in OEM production rates and inseebservices at the RolRwsyce aerospace manufacturing facilities. Thisqrarince wa
partially offset by lower sales in the aerospadeitse market for our shot and laser peening sevice

Operating income

During the third quarter ended September 30, 2@k#rating income increased $3.5 million , or 43%$11.7 million and operating margin
increased 320 basis points to 15.3% . Our Gagoguisition was 130 basis points dilutive to curmgeriod results.

Excluding the items impacting comparability notadhe table above, contributions from acquisitiarg] foreign currency translation,
operating income and margin increased primarily tdube benefits of prior year restructuring irtitias.
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New orders

The increase in new orders of $10.1 million , t6.$7million , compared with the same period in 204%rimarily due to the incremental
impact of our Gartner acquisition.

Nine months ended September 30, 2013 compared witine months ended September 30, 2012

Sales

Sales increased $25.6 million , or 12% , from thmparable prior year period, primarily due to a $1@illion incremental impact from o
Gartner acquisition, which contributed incremestles to the oil and gas and general industriaketsr In addition, sales in the commer
aerospace market were up 12%e to an increase in volume in coatings and shati@ser peening services as we continue to befnefit the
ramp up in OEM production rates. This performanee wartially offset by lower sales in the aerospefense market for our shot and Ii
peening services.

Operating income

During the nine months ended September 30, 20fp8rating income increased $14.6 million , or 61%$38.6 millionand operating margi
increased 500 basis points to 16.5% . Our Gadoeuisition contributed $1.1 million of incremendglerating income and was 100 basis
points dilutive to current period results.

Excluding the items impacting comparability notadtie table above and contributions from acquis#tiand foreign currency translation,
operating income and margin increased primarily tdugperational benefits as the result of closingarperforming facilities in the prior ye
In addition, prior year period results were impddbg $6.0 million of restructuring charges that dat reoccur in the current year period.
New orders

The increase in new orders of $25 million to $23d#lion , compared with the same period in 2012, is prilpatue to the incremen
impact of our Gartner acquisition.

LIQUIDITY AND CAPITAL RESOURCES

Sources and Use of Cash

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

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

Condensed Consolidated Statements of Cash Flows
September 30, September 30,

2013 2012
Cash provided by (used):
Operating activities $ 134,38t $ 53,93¢
Investing activities (163,86 (12,765
Financing activities 92,24: 1,11¢
Effect of exchange-rate changes on cash (3,42)) 2,86¢
Net increase in cash and cash equivalents 59,33¢ 45,15¢
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
PART | - ITEM 2
MANAGEMENT’S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS OF OPERATIONS, cont inued

Operating Activities

Cash provided by operating activities was $134 Mioniduring the first nine months of 2013 , comgémwith $53.9 million in the prior year
period. The increase in the amount of cash pravigleoperating activities is primarily due to higlvash earnings and lower levels of vendor
payments as compared to the prior year period.

I nvesting Activities

Net cash used in investing activities for the inine months of 2013 was $163.9 million , comparé&t %12.8 million of cash used in
investing activities in the prior year period. Tiherease in cash used by investing activitiesimarily due to the Phdnix acquisition, while
the lower level of cash used in investing actigitie the prior year period was primarily due to pineceeds received from the sale of the heat
treating business.

During the first nine months of 2013, capital exgiures were $57.9 millionwhich was essentially flat compared with the s@®god in the
prior year.

Financing Activities
Debt Issuance

On February 26, 2013, the Corporation issued $4llmof Senior Notes (the 2013 Notes). The 20d&es consist of $225 million of
3.70% Senior Notes that mature on February 26, 20P30 million of 3.85% Senior Notes that mature~aruary 26, 2025, and $75 million
of 4.05% Senior Series Notes that mature on Fep2&r2028. An additional $100 million of 4.11%n8® Notes that mature on September
26, 2028, were issued in September of 2013. Th8 Rlates are senior unsecured obligations, equédiit of payment to our existing senior
indebtedness. The Corporation, at its option, capay at any time all or any part of the 2013 Nasebject to a make-whole payment in
accordance with the terms of the Note Purchaseehgeat. In connection with the issuance of the 20a&s, the Corporation paid
customary fees that have been deferred and arg beiortized over the term of the 2013 Notes. Umtideterms of the Note Purchase
Agreement, the Corporation is required to maintartain financial ratios, the most restrictive dfieh is a debt to capitalization limit of
60%. The debt to capitalization limit, is a mea&sof our indebtedness, as defined per the notehase agreement and credit facility, to
capitalization, where capitalization equals debsmquity, and is the same for and applies tofallio debt agreements and credit agreement.
The 2013 Notes also contain a cross default prawvigiith respect to our other senior indebtedness.

During the third quarter of 2013, we repaid the $irflllion 2003 senior notes that matured in Sepen2013.

The Corporation’s debt outstanding at SeptembeB03had an average interest rate of 3.5%, as comparaa average interest rate of 4.

in the comparable prior year period. The Corporesiaverage debt outstanding was $966 millionHerrtine months ended September 30,
2013, as compared to $584 million in same peroithé prior year.

Revolving Credit Agreeme

As of the end of September 30, 2013 , the Corpmrdtad no outstanding borrowings under the 201208&msecured Revolving Credit
Agreement (the Credit Agreement or credit facilififpe unused credit available under the Credit Agrent at September 30, 2013 was $454
million, which could be borrowed without violatirgny of our debt covenants.

Repurchase of common stc

During the first nine months of 2013 , the Compdit/not repurchase any shares under its shareatege program. During the first nine
months of 2012 , the Company used $5 million ohdasrepurchase approximately 157,000 outstandiages.

Dividend increast
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FINANCIAL CONDITION and RESULTS OF OPERATIONS, cont inued

During the second quarter of 2013, the Companyessed its quarterly dividend to ten cents ($0.1€haae, a 11.1% increase over the prior
year dividend.

Cash Utilization

Management continually evaluates cash utilizatitermatives, including share repurchases, acqomnstiand increased dividends to deterr
the most beneficial use of available capital resesirWe believe that our cash and cash equivaleagh, flow from operations, available
borrowings under the credit facility, and abilityraise additional capital through the credit megkare sufficient to meet both the short-term
and long-term capital needs of the organizatiocipiling the return of capital to shareholders tigiodividends and share repurchases and
growing our business through acquisitions.

Debt Complianct

As of the date of this report, we were in compl@amdth all debt agreements and credit facility awawats, including our most restrictive
covenant, which is our debt to capitalization limiitc0%. The debt to capitalization limit, is a reeee of our indebtedness, as defined per the
notes purchase agreement and credit facility, pitalézation, where capitalization equals debt @gsity, and is the same for and applies to
all of our debt agreements and credit facility.

As of September 30, 2013 we had the ability toderadditional debt of $1.2 billion without violagrour debt to capitalization covenant.

Non-GAAP Measures

Management reviews key performance indicators dinlyirevenue, segment operating income and margittsnew orders, among others. In
addition, we consider certain measures to be useimanagement and investors when evaluating cenatipg performance for the periods
presented. These measures provide a tool for guauaur ongoing operations from period to periddese metrics, however, are not
measures of financial performance under accoumtiimgiples generally accepted in the United StafeSmerica (GAAP) and should not be
considered a substitute for measures determinaddordance with GAAP. The non-GAAP financial measuhat we disclose are organic
revenue and organic operating income - define@asnue and operating income, excluding the impffdreign currency fluctuations and
contributions from acquisitions and divestituresdeduring the current year.

Three Months Ended September 30,

Elow Control Controls Surface Technologies Corporate & Other Total Curtiss - Wright

2013 2012 Chg 2013 2012 Chg 2013 2012 Chg 2013 2012 Chg 2013 2012 Chg
Sales
Organic $254.1 $236.7 % $170.6 $174.6 (2%) $ 70. $ 67.¢ 1% $ — $ — $495.0 $ 479. 3%
Incremental®) 57.9 — 41.3 — 6.2 — — — 105.4 —
Foreign Currency Fav (Unfav,
&) 9 Y ( ) (0.5) — 0.7 — 0.1 — — — 0.2 —
Total net sales $311.5 $236.7 32% $212.5 $174.6 2% $ 76.€ $ 67.¢ 13% $ — $ — $600.7 $ 479.: 25%
Operating income (expense)
Organic $21.9 $1.2 1,73% $27.0 $22.8 18% $ 11.¢ $ 8z 43% $ (5.8 $8.9 34% $54.9 $ 23.¢ 135%
Ol Margin % 8.6% 0.5% 810 bps 15.8% 13.1% 270 bps 16.7% 12.1% 460 bps 11.1% 4.9% 620 bps
Incremental®) 2.6 — 4.3 — — — 0.5) 6.4 —
Foreign Currency Fav (Unfav)
@ 0.3 — 13 — (0.2 — — 1.6 —
Total operating income
(expense) $24.9 $1.2 1,98% $32.6 $22.8 4% $ 117 $ 8z 3% $ (6.9 $(8.9 28% $62.9 $ 23.¢ 16%
Ol Margin % 8.0% 0.5% 750 bps 15.3% 13.1% 220 bps 15.5% 12.1% 320 bps 10.5% 4.9% 560 bps
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Incremental®)

Foreign Currency Fav (Unfa®

Total net sales

Operating income (expense)
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Ol Margin %

Incremental®)

Foreign Currency Fav (Unfa®

Total operating income
(expense)

Ol Margin %

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

PART | - ITEM 2

MANAGEMENT’S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS OF OPERATIONS, cont inued

Nine Months Ended September 30,

Elow Control Controls Surface Technologies Corporate & Other Total Curtiss - Wright
2013 2012 Chg 2013 2012 Chg 2013 2012 Chg 2013 2012 Chg 2013 2012 Chg
$786.8 $778.2 1% $512.3  $520.8 (2%) $ 214t $ 208.c 3% $ — $ — $1,513.6 $ 1,507. —%
157.7 — 121.0 — 19.€ — — — 298.3 —
(1.4) — 0.6 — (0.9 — — — (0.9 —
$943.1  $778.2 21%  $634.0 $520.8 22%  $ 233¢ $ 208.2 12% $ — $ — $1,811.0 $ 1,507. 20%
$71.6 $38.3 87% $64.6 $59.2 % $ 377 $ 24c( 57% $ (28.1) $ (22.)) (27%) $145.7 $ 99.5 47%
9.1% 4.9% 420 bps 12.6% 11.4% 120 bps 17.% 11.5% 610 bps 9.6% 6.6€% 300 bps
5.1 — 5.6 — 1.1 — 0.5) 11.3 —
— — 2.0 — (0.9 — — 1.7 —
$76.7 $38.3 10(% $72.1 $59.2 22% $ 38 $ 24c( 61% $ (28.7) $ (22.)) (30%) $158.7 $ 99.5 60%
8.1% 4% 320bps  11.4% 11.2%  Obps 16.5% 11.5% 500 bps 8.68% 6.6% 220 bps

M The term incremental is used to highlight the im@aguisitions had on the current year resultswloich there was no comparable prior year dataréfbee, the results of
operations for acquisitions are incremental forfitet twelve months from the date of acquisitiolare removed from our organic results. Additipnahe results of operations
for divested businesses are removed from the cabfgaprior year period for purposes of calculatnganic results. The remaining businesses arereefén as organic.

(Z)Organic results exclude the effects of currentqaeforeign currency translation.
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CRITICAL ACCOUNTING POLICIES

Our condensed consolidated financial statementaeogmpanying notes are prepared in accordanceasttbunting principles generally
accepted in the United States of America. Preparalf these statements requires us to make esiraateassumptions that affect the repc
amounts of assets, liabilities, revenues, and esggerThese estimates and assumptions are affgcthd bBpplication of our accounting
policies. Critical accounting policies are thosatttequire application of management’s most difficcubjective, or complex judgments, often
as a result of the need to make estimates aboeffirets of matters that are inherently uncertaieh may change in subsequent periods. A
summary of significant accounting policies and aatigtion of accounting policies that are considezgtical may be found in our 2012
Annual Report on Form 10-K, filed with the U.S. 8eties and Exchange Commission on February 213 2idithe Notes to the Consolidated
Financial Statements, Note 1, and the Critical Aetimg Policies section of Management’'s Discussiod Analysis of Financial Condition
and Results of Operations.
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CURTISS WRIGHT CORPORATION and SUBSIDIARIES

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There has been no material changes in our mastetltiring the nine months ended September 30, 20dfdrmation regarding market risk
and market risk management policies is more fullgadibed in item “7A.Quantitative and Qualitatives@osures about Market Risk” of our
2012 Annual Report on Form 10-K.

Item 4. CONTROLS AND PROCEDURE

As of September 30, 2013 our management, incluoimgChief Executive Officer and Chief Financial i0#fr, conducted an evaluation of our
disclosure controls and procedures, as such tedafised in Rules 13a-15(e) and 15d-15(e) undeB#murities Exchange Act of 1934, as
amended (the “Exchange Act”). Based on such evaluabur Chief Executive Officer and Chief Finandficer concluded that our
disclosure controls and procedures are effectivef &&ptember 30, 2013 insofar as they are designedsure that information required to be
disclosed by us in the reports that we file or sitilimder the Exchange Act is recorded, processedirarized and reported, within the time
periods specified in the Commission’s rules and®rand they include, without limitation, contraisd procedures designed to ensure that
information required to be disclosed by us in tagarts we file or submit under the Exchange Aetdsumulated and communicated to our
management, including our principal executive andgipal financial officers, or persons performisignilar functions, as appropriate to all
timely decisions regarding required disclosure.

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

under the Exchange Act) during the quarter endedeBeber 30, 2013 that have materially affectedrerreasonably likely to materially
affect, our internal control over financial repodi

Page 42




PART Il - OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

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

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

Item 1A. RISK FACTORS

There has been no material changes in our RisloFadtring the nine months ended September 30, 2BE8rmation regarding our Risk
Factors is more fully described in Item “1A. Ris&dfors” of our 2012 Annual Report on Form 10-K.

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

The following table provides information about eapurchase of equity securities that are registbyaas pursuant to Section 12 of the
Securities Exchange Act of 1934, as amended, dtineguarter ended September 30, 2013 .

Total
Number of  Maximum
Shares Number of
Purchased as Shares that
Total Part of a may yet be
Number of Average Publicly Purchased
shares Price Paid Announced Under the
purchased per Share Program Program
July 1 - July 31 — 3 — — 2,599,21.
August 1 - August 31 — — — 2,599,21.
September 1 - September 30 — = — 2,599,211
For the quarter ended — 3 — — 2,599,21.

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

Not Applicable.

Item 4. MINE SAFETY DISCLOSURIS

Not applicable
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Item 5. OTHER INFORMATION

There have been no material changes in our proesdiyrwhich our security holders may recommend ness to our board of directors
during the nine months ended September 30, 20&®rmation regarding security holder recommendatiand nominations for directors is
more fully described in the section entitled “Stoeclder Recommendations and Nominations for Diréabour 2013 Proxy Statement on
Schedule 14A, which is incorporated by referenceuo2012 Annual Report on Form 10-K.
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Item 6. EXHIBITS
Incorporated by Reference Filed
Exhibit No. Exhibit Description Form Filing Date Herewith
3.1 Amended and Restated Certificate of Incorporatiothe 8-A/A May 24, 2005
Registrant
3.2 Amended and Restated Bylaws of the Registra 8-K March 23, 2012
31.1 Certification of David C. Adams, President and CPQtsuant X
to Rules 13a — 14(a) and 15d-14(a) under the Sésuri
Exchange Act of 1934, as amended
31.2 Certification of Glenn E. Tynan, Chief Financialfioér, X
Pursuant to Rules 13a — 14(a) and 15d-14(a) uhéesécurities
Exchange Act of 1934, as amended
32 Certification of David C. Adams, President and CaGd Glenn X
E. Tynan, Chief Financial Officer, Pursuant to 1L&IC. Section
1350
101.INS XBRL Instance Document X
101.SCH XBRL Taxonomy Extension Schema Document X
101.CAL XBRL Taxonomy Extension Calculation kirlase Document X
101.DEF XBRL Taxonomy Extension Definition Livdse Document X
101.LAB XBRL Taxonomy Extension Label Linkba3ecument X
101.PRE XBRL Taxonomy Extension Presentatiorkbase Document X
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SIGNATURE

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

CURTISSWRIGHT CORPORATION
(Registrant)

By: /s/Glenn E. Tynan
Glenn E. Tynan
Vice President Finance / C.F.O.
Dated: November 1, 2013
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Exhibit 31.1
Certifications

I, David C. Adams, certify that:

1. | have reviewed this quarterly report on Form 18f@urtiss-Wright Corporation;

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

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

4. The registrans other certifying officer(s) and | are responsifle establishing and maintaining disclosure cdstamd procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act Ru
13a-15(f) and 15d-15(f)) for the registrant andéiav

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurds tdesigned under c
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known ta
by others within those entities, particularly dgrihe period in which this report is being prepared

b) Designed such internal control over financial réipgr or caused such internal control over finaheporting to be designed unt
our supervision, to provide reasonable assurangardiag the reliability of financial reporting anile preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtibis report our conclusions abi
the effectiveness of the disclosure controls anmsteuiures, as of the end of the period covered sy rdport based on su
evaluation; and

d) Disclosed in this report any change in the regmtsainternal control over financial reporting thatcorred during the registran
most recent fiscal quarter (the registrant's fodidbal quarter in the case of an annual repom} tras materially affected, or
reasonably likely to materially affect, the regastt's internal control over financial reportinggdan

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@nspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal controtiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refieaincial information; and

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

Date: November 1, 2013

/s/ David C. Adams
David C. Adams
President and Chief Executive Officer







Exhibit 31.

Certifications

I, Glenn E. Tynan, certify that:

1. | have reviewed this quarterly report on FoildprQ of Curtiss-Wright Corporation;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitéde a material fact necessar
make the statements made, in light of the circuntets under which such statements were made, nigtadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in thégport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant’s other certifying officer(s)danare responsible for establishing and maintgimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéhav

a)

b)

c)

d)

a)

b)

Designed such disclosure controls and proceduresaased such disclosure controls and procedurde tdesigned under c
supervision, to ensure that material informatiolatneg to the registrant, including its consolidh®ubsidiaries, is made known
us by others within those entities, particularlyidg the period in which this report is being pneszh

Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgagding the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

Evaluated the effectiveness of the registragtisslosure controls and procedures and presentiisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repost tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingfdan

The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@nspersons performing the
equivalent functions):

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

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

Date: November 1, 2013

/s/ Glenn E. Tynan

Glenn E. Tynan
Chief Financial Officer



Exhibit 32

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

In connection with the Quarterly Report of Curtiésight Corporation (the "Company") on Form 10-Q fbe period ende&eptember 3
2013 as filed with the Securities and Exchange Commisgin the date hereof (the "Report"), David C. Adaas President and Ch
Executive Officer of the Company, and Glenn E. Tynas Chief Financial Officer of the Company, eaehneby certifies, pursuant to
U.S.C. section 1350, that to the best of his kndgeée

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

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

/s/ David C. Adams

David C. Adams
President and

Chief Executive Officer
November 1, 201

/s/ Glenn E. Tynan

Glenn E. Tynan
Chief Financial Officer
November 1, 201



