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B Sarnes

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
XI QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended June 30, 2008
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to
Commission file number 1-4801
(Exact name of registrant as specified in its chaetr) ]
Delaware 06-024784C
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
123 Main Street, Bristol, Connecticut 06011-0489
(Address of Principal Executive Offices) (Zip Code)

(860) 583-7070 Registrant’s telephone number, inading area code

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sewti3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orgiech shorter period that the registrant was redquodile such reports); and (2) has been
subject to such filing requirements for the pastie@s. Yes No [

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated fileilx] Accelerated filer [
Non-accelerated filer I Smaller reporting company

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Actyes O No

The registrant had outstanding 54,420,699 sharesrofnon stock as of July 30, 2008.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

Net sales

Cost of sale:
Selling and administrative expens

Operating incom:
Other income

Interest expens
Other expense

Income before income tax

Income taxe:
Net income

Per common shar
Net income:
Basic
Diluted
Dividends

Average common shares outstandi
Basic
Diluted

BARNES GROUP INC.

CONSOLIDATED STATEMENTS OF INCOME
(Dollars in thousands, except per share data)

(Unaudited)
Three months ended Six months ended
June 30, June 30,

2008 2007 2008 2007
$ 382,87: $ 359,52¢ $ 771,44: $ 720,17¢
234,54 219,83 474,37. 440,74¢
99,31« 99,39¢ 198,15t 195,96:
333,86 319,23 672,52¢ 636,71:
49,01 40,29¢ 98,91: 83,46!
104 38¢ 30z 631
5,12¢ 6,48¢ 10,42 13,46!
374 321 2,21( 661
43,617 33,87 86,58: 69,97:
9,00z 5,487 18,53¢ 13,93(
$ 34,61¢ $ 28,38 $ 68,04¢ $ 56,04:
$ .64 $ .53 $ 1.2¢ $ 1.0€
.6C A4¢ 1.2C .9¢
1€ .14 .3C .26k
54,294,17 53,134,34 54,210,88 52,855,97
57,353,88 57,730,88 56,720,50 56,461,05

See accompanying notes.
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BARNES GROUP INC.
CONSOLIDATED BALANCE SHEETS
(Dollars in thousands)
(Unaudited)

Assets
Current assel
Cash and cash equivalel
Accounts receivable, less allowances (2- $5,268; 2007 $5,452)
Inventories
Deferred income taxe
Prepaid expenst

Total current asse
Deferred income taxe

Property, plant and equipme
Less accumulated depreciati

Goodwill
Other intangible assets, r
Other asset

Total asset

Liabilities and Stockholders’ Equity
Current liabilities
Notes and overdrafts payat
Accounts payabl
Accrued liabilities
Long-term deb+ current

Total current liabilities

Long-term debt
Accrued retirement benefi
Other liabilities

Commitments and contingencies (Note

Stockholder' equity
Common stocl- par value $0.01 per she
Authorized: 150,000,000 shar
Issued: Shares at par value (2 54,989,748; 200- 54,521,320
Additional paic-in capital
Treasury stock, at cost (20— 560,452 shares; 20(- 452,469 share
Retained earning
Accumulated other n-owner changes to equi
Total stockholder equity
Total liabilities and stockholde’ equity

See accompanying notes.
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December 31

June 30,
2008 2007
$ 2514C $ 20,60(
239,90° 211,34¢
251,26( 246,83t
26,89( 29,08
17,53: 13,49¢
560,73( 521,36°
10,18( 14,08t
648,73t 622,72¢
(405,419 (392,18
243,31¢ 230,54
394,69: 380,48t
323,60 330,45¢
66,10! 62,39¢
$1,598,621  $1,539,33!
$ 9,75z $ 7,322
133,21 187,13t
98,09’ 107,20:
35,52¢ 42,66(
276,59: 344,32(
423,06 384,48.
108,01¢ 109,50:
45,89¢ 47,08¢
55C 54t
239,82( 230,72:
(13,517) (10,589
474,29 422,79(
43,90¢ 10,47
745,05¢ 653,94
$1,598,621  $1,539,33!
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BARNES GROUP INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)

(Unaudited)

Operating activities:
Net income
Adjustments to reconcile net income to net casinfoperating activities
Depreciation and amortizatic
Loss (gain) on disposition of property, plant andipment
Non-cash stoc-based compensation expel
Non-cash retirement savings plan contributi
Withholding taxes paid on stock issuan
Loss on the sale of Spectrum Plas
Changes in assets and liabilities, net of the &ffetacquisitions
Accounts receivabl
Inventories
Prepaid expenst
Accounts payabl
Accrued liabilities
Deferred income taxe
Long-term retirement benefi
Other

Net cash provided by operating activit

Investing activities:

Proceeds from disposition of property, plant andigment
Proceeds from the sale of Spectrum Plastics

Capital expenditure

Business acquisitions, net of cash acqu

Revenue sharing program payme

Other

Net cash used by investing activit

Financing activities:

Net change in other borrowin

Payments on lor-term debt

Proceeds from the issuance of |-term debt
Proceeds from the issuance of common s
Common stock repurchas

Dividends paic

Excess tax benefit on stock awa

Other

Net cash provided by financing activiti

Effect of exchange rate changes on cash and casvadnts
Increase (decrease) in cash and cash equivi

Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Supplemental Disclosure of Cash Flow Information:

Six months ended

June 30,

2008 2007
$ 68,04¢ $ 56,04:
26,36« 23,59:
(102) 174
3,751 3,95¢
— 3,77¢
(1,512 (5,016
84: —
(24,725 (28,756
(1,549 (3,307
(3,46%) (5,186
(19,209) 1,73¢
(10,367 (5,129
6,88¢ 4,521
(4,809 (1,319
27 (535)
40,191 44,55;
547 431
5,12¢ —
(26,107 (22,927)
— (1,886
(35,75() (36,275
(1,237 (991)
(57,417 (61,649
2,241 5,061
(165,98 (168,183
197,35( 176,87:
3,531 8,95¢
(1,416 —
(16,279 (14,059
1,58¢ —
(97) (3,636
20,93 5,02:
82¢ (904)
4,54( (12,967
20,60( 35,36(
$ 2514( $ 22,39

Nor-cash financing and investing activities in 200@lule the acquisition of $65.4 million of intangtAssets and the recognition of the

corresponding liabilities in connection with théemmarket revenue sharing programs (“RSPs”).
See accompanying notes.
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BARNES GROUP INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(All dollar amounts included in the notes are staté in thousands except per share data.)

1. Summary of Significant Accounting Policies

The accompanying unaudited consolidated balancet sinel the related unaudited consolidated statenoéimicome and cash flows have k
prepared in accordance with generally acceptedusticy principles for interim financial informatiaand with the instructions to Form 10-Q
and Rule 10-01 of Regulation S-X. The consoliddilegincial statements do not include all informatard notes required by generally
accepted accounting principles for complete finalngiatements. The balance sheet as of Decemb20G1,has been derived from the 2007
financial statements of Barnes Group Inc. (the “@any”). For additional information, please refethe consolidated financial statements
and notes included in the Company’s Annual Repoffarm 10-K for the year ended December 31, 2QDthe opinion of management, all
adjustments, including normal recurring accrualssadered necessary for a fair presentation, haga beluded. Operating results for the
three- and six-month periods ended June 30, 2@98arnecessarily indicative of the results thay ima expected for the year ending
December 31, 2008. Certain reclassifications haanlmade to prior year amounts to conform to thesntiyear presentation.

See Notes 8 and 13 for discussion of the impatii@fCompany’s adoption of Statement of FinanciaddAmting Standards (“SFAS”)
No. 157,“Fair Value Measurements,” on January 1, 2008.

In the third quarter of 2007, the Company realigitedeportable business segments by transferniegtiock spring catalog and custom
solutions business from Barnes Distribution to Barindustrial, whose engineered springs businessiiactures many of the spring products
sold by this business. All previously reported seghinformation was adjusted on a retrospectivéstiageflect this change.

2. Net Income Per Common Share

For the purpose of computing diluted net incomegbarre, the weighted average number of sharesandisg was increased by 3,059,719
4,596,539 for the three-month periods ended Jun2CIB and 2007, respectively, and 2,509,624 a6@53)80 for the six-month periods
ended June 30, 2008 and 2007, respectively, tauatfor the potential dilutive effects of stock-bdsncentive plans and convertible senior
subordinated notes.

The calculation of weighted average diluted shargstanding excludes all anti-dilutive shares. Bgithe threemonth periods ended June
2008 and 2007, the Company excluded 432,000 arsdT®ptions, respectively, from the calculatiomaighted average diluted shares
outstanding as the stock options were considergalduntive. During the six-month periods ended 6180, 2008 and 2007, the Company
excluded 693,457 and 513,338 options, respectifry the calculation of weighted average dilutbdres outstanding as the stock options
were considered anti-dilutive. There were no adjesits to net income for the purpose of computicgrime available to common
stockholders for those periods.

The Company granted 301,300 stock options (278@00f forfeitures) and 140,141 restricted stock awards (130,141 net of forfeitures)
in February 2008 as part of its annual grant aw@fdhe 130,141 restricted stock unit awards, 58 vst upon satisfying established
performance goals and 71,741 vest upon meetingioex¢rvice conditions. Of the 71,741 restrictedtlsunits that vest upon meeting certain
service conditions, 9,477 have accelerated vegtiagisions based upon meeting certain establiskedipnance goals.

The 3.75% convertible senior subordinated notesmdaigust 2025 (the “3.75% Convertible Notes”) aomvertible, under certain
circumstances, into a combination of cash and comsiack of the Company. The conversion price akiogé 30, 2008 was approximately
$20.91 per share of common stock. As of June 308 2@&id 2007, the Company’s market price per shareegled the conversion price of the
notes. Under the net share settlement method, wene 1,215,770 and 1,548,163 potential sharealdswnder the notes that were
considered dilutive in the three-month periods endlene 30, 2008 and 2007, respectively, and 805588413,789 potential shares issuable
under the notes that were considered dilutive énsili-month periods ended June 30, 2008 and 266@ectively.
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The 3.375% convertible senior subordinated notesinldarch 2027 (the “3.375% Convertible Notes'® aonvertible, under certain
circumstances, into a combination of cash and comstack of the Company. The conversion price akiog 30, 2008 was approximately
$28.59 per share of common stock. As of June 308 2the Company’s market price per share did noted the conversion price of the
notes. As of June 30, 2007, the Company’s marke¢ jper share exceeded the conversion price afdtes. Under the net share settlement
method, there were 275,275 and 137,637 potentakstissuable under the notes that were considédtgibe in the three-month and six-
month periods ended June 30, 2007, respectively.

3. Comprehensive Income

Comprehensive income includes all changes in egluiting a period except those resulting from thestments by, and distributions to,
stockholders. For the Company, comprehensive indomile period includes net income and other aamer changes to equity, net of ta

Statements of Comprehensive Income

(Unaudited)
Three months ended Six months ended
June 30, June 30,

2008 2007 2008 2007
Net income $34,61F $28,387 $ 68,04¢ $56,04:
Unrealized gains (losses) on hedging activi 1,88¢ (174) 2,332 (119
Foreign currency translation adjustme (2,68€) 3,51¢ 29,47¢ 4,16¢
Defined benefit pension and other postretiremests 471 34¢ 1,62( 1,422
Comprehensive incorn $34,28¢  $32,07¢ $101,47  $61,51¢

4. Inventories
The components of inventories were:

December 31

June 30,
2008 2007
Finished good $143,78¢ $ 145,89¢
Work-in-process 65,18 61,027
Raw material and suppli¢ 42,29¢ 39,91
$251,26( $ 246,83t

5. Goodwill and Other Intangible Assets
Goodwill:

The following table sets forth the change in theyéag amount of goodwill for each reportable segirend for the Company for the six-
month period ended June 30, 2008:

Barnes Barnes Barnes Total
Aerospace Distribution Industrial Company
January 1, 200 $30,78¢ $161,06: $188,63° $380,48t
Gooduwill adjustment — (1,89¢) (250 (2,146
Foreign currency translatic — 2,52¢ 13,82¢ 16,35¢
June 30, 200 $30,78¢ $161,69! $202,21; $394,69:

During the first half of 2008, the goodwill recortat Barnes Distribution for the KENT acquisitiomsweduced to appropriately recognize
deferred tax benefits related to certain assunadilities and was reduced for costs expended whiaie less than the amount recorded as an
assumed liability in the acquisition. Goodwill reded at Barnes Industrial was reduced in the fiast of 2008 for the sale of Spectrum
Plastics.
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Other Intangible Assets:
Other intangible assets consisted of:

June 30, 2008 December 31, 2007
Range of Gross Accumulated Gross Accumulated
Life -Years Amount Amortization Amount Amortization
Amortized intangible assel
Revenue sharing prograr Up to 30 $293,70( $ (16,059 $293,70( $ (11,78
Customer lists/relationshij 10 28,57¢ (20,709 28,57¢ (9,150
Patents, trademarks/trade nar 5-30 22,89¢ (7,120 25,19¢ (6,457
Other Up to 15 7,40¢ (1,507) 8,26: (2,06¢)
352,57¢ (35,38) 355,73t (29,460
Foreign currency translatic 6,40¢ — 4,18z —
Other intangible asse $358,98: $ (35,38Y) $359,91f $ (29,460

Amortization of intangible assets is expected tyéase from approximately $13,200 in 2008 to $1®j8R2012.

As discussed in Note 12, during the first quarfe2@8 the Company sold the net assets of the Bdnwhustrial business Spectrum Plastics
Molding Resources, Inc. (“Spectrum Plastics”). Bate of Spectrum Plastics resulted in a reductf@1(898 to intangible assets, net of
accumulated amortization, in 2008.

6. Business Reorganizations

In connection with the acquisition of KENT and astf Project Catalyst, Barnes Distribution impésrted certain right-sizing actions which
included employee terminations. As of December28D;7, the Company had a liability of $6,662 relatethese actions. In 2008, the
Company implemented additional right-sizing actiah8arnes Distribution. In 2007, the Company impated within Barnes Industrial a
reduction-in-force, and production realignment anaduct rationalization activities. As of DecemBé&r 2007, the Company had a liability of
$2,347 related to these actions. Additional actairBarnes Industrial were taken in 2008. The foif table sets forth the change in the
carrying amount of the liability for these actidns the six-month period ended June 30, 2008:

Barnes Barnes
Distribution Industrial
January 1, 200 $ 6,662 $ 2,340
Severance expense, | 997 182
Adjustments recorded to assumed liabilities (godh (88¢9) —
Payment: (3,209¢) (657)
Foreign currency translatic 30¢ —
June 30, 200 $ 3,871 $ 1,872

The Barnes Industrial liability includes $602 ofnacash items. The remaining balances of the Bebistsibution and Barnes Industrial
liabilities are expected to be paid in 2008 andR00
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7. Debt

Under the terms of its Revolving Credit Agreemémé, Company pays interest based on the Londorbmé&rOffered Rate (“LIBOR”) plus a
borrowing spread ranging from 0.30% to 1.15%, ddpenon the Company’s debt ratio at the time ofliberowing (the “borrowing spreapl”
In March 2008, the Company entered into two, thyear interest rate swap agreements which togetirerected the interest on the first
$100,000 of borrowings under the Company’s Revgidnedit Agreement from a variable rate plus thedwing spread to a fixed rate of
2.947% plus the borrowing spread. The interestsatps qualify as cash flow hedges. The fair marikte of the interest rate swaps was a
net asset of $1,892 at June 30, 2008 which wasdedan other long-term assets in the accompariyatance sheet. The offset to these
amounts was recorded in accumulated other non-oeh@erges to equity, net of tax. Amounts in accutedl@ather non-owner changes to
equity expected to be reclassified to earningsiwitiie next year are not material. For the periodieel June 30, 2008, there was no hedge
ineffectiveness recorded in the consolidated statgmf income related to this cash flow hedge.

The 3.75% Convertible Notes and the 3.375% Corblerhlotes are eligible for conversion upon meetiegain conditions as provided in the
respective indenture agreements. The eligibilitycfanversion is determined quarterly. During theosel quarter of 2008, neither the 3.75%
Convertible Notes nor the 3.375% Convertible Natese eligible for conversion. During the third gtesrof 2008, neither the 3.75%
Convertible Notes nor the 3.375% Convertible Netékbe eligible for conversion.

8. Fair Value Measurements

In 2006, the Financial Accounting Standards Bo&rGEB”) issued SFAS No. 157, “Fair Value MeasuretseéhThis Statement defines fair
value, establishes a framework for measuring faine under generally accepted accounting princiesexpands disclosures about fair
value measurements. On January 1, 2008, the poosisif this Statement became effective for findrasaets and financial liabilities of the
Company. See Note 13.

SFAS No. 157 defines fair value as the price thatla be received to sell an asset or paid to tearssfiability in an orderly transaction
between market participants at the measurement Thite Statement classifies the inputs used to oredair value into the following
hierarchy:

Level 1 Unadjusted quoted prices in active markets fortidahassets or liabilitie

Level z Unadjusted quoted prices in active markets forlaingissets or liabilities, or unadjusted quotedgwifor identical or similar assets
or liabilities in markets that are not active, oputs other than quoted prices that are obserfabtbe asset or liabilit

Level Z Unobservable inputs for the asset or liabi
The following table provides the assets and liib#ireported at fair value and measured on amiegupasis as of June 30, 2008:

Fair Value Measurements Using

Quoted Prices Significant
in Active Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Description Total (Level 1) (Level 2) (Level 3)
Derivatives, ne $(2,997) $ — $ (2,997 $ —
Rabbi trust asse 1,70¢ 1,70¢ — —

$(1,286) $  170¢ $ (2,997) $ —

The fair values for the derivative contracts arki®d using observable current market informatioofabe reporting date such as the
prevailing LIBOR-based and treasury interest ratesforward currency spot and forward rates. Tirevidues of rabbi trust assets are based
on quoted market prices from various financial exaes.
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As of December 31, 2007, the fair values of th&&Tonvertible Notes and 3.375% Convertibles Natee approximately $167,330 and
$131,651, respectively. As of June 30, 2008, tirevidues of the 3.75% Convertible Notes and tt373% Convertible Notes were
approximately $127,160 and $105,750, respectively.

9. Pension and Other Postretirement Benefits

Pension and other postretirement benefits exparmsessted of the following:

Three months ended Six months ended
Pensions June 30, June 30,

2008 2007 2008 2007
Service cos $1,83¢ $ 2,001 $ 3,87¢ $ 4,04¢
Interest cos 5,87¢ 5,44¢ 11,74¢ 10,77¢
Expected return on plan ass (8,049 (7,579 (16,155 (15,28¢)
Amortization of prior service co: 30¢ 36¢ 628 742
Recognized losse 65% 56€ 1,17C 1,07¢
Curtailment gair — (84) — (84)
Net periodic benefit cos $ 627 $ 72¢ $ 1,26f $ 1,27¢

Three months ended Six months ended
Other Postretirement Benefits June 30, June 30,

2008 2007 2008 2007
Service cos $ 131 $ 254 $ 38¢ $ 55¢
Interest cos 1,164 1,11: 2,31 2,26t
Amortization of prior service co: 262 302 50¢ 592
Recognized losse 42 15¢ 14t 364
Net periodic benefit co: $ 1,59¢ $1,82i $ 3,35¢ $ 3,77¢

10. Information on Business Segments
The following table sets forth information abou¢ tBiompany’s operations by its three reportablertass segments:

Three months ended Six months ended
June 30, June 30,
2008 2007 2008 2007
As adjustec As adjustec
Net sales
Barnes Aerospac $114,40:  $ 92,41¢  $226,71(  $183,61(
Barnes Distributior 135,77: 137,50: 276,74! 277,26¢
Barnes Industrie 132,92: 129,96( 268,50 259,90¢
Intersegment sale (223) (354) (521) (612)
Total net sale $382,87: $359,52¢ $771,44: $720,17¢
Operating profit
Barnes Aerospac $ 23877 $1858. $ 46,18 $ 35,42
Barnes Distributior 5,43¢ 3,65( 12,40: 9,881
Barnes Industrie 19,697 18,09: 40,32 38,21:
Total operating profi 49,00¢ 40,32: 98,91( 83,51¢
Interest incom 89 251 27¢ 43¢
Interest expens (5,12%) (6,489 (20,427 (13,46))
Other income (expense), r (355 (217) (2,189 (529
Total income before income tax $ 43,617 $ 33,87 $ 86,58 $ 69,97
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11. Commitments and Contingencies
Product Warranties

The Company provides product warranties in conoaatiith the sale of products. From time to time, @ompany is subject to customer
claims with respect to product warranties. Produantranty liabilities were not significant as of &80, 2008 and December 31, 2007.

Contingent Payments

In connection with the Service Plus Distributors;.lacquisition in September, 2005, $3,700 of trelpase price could be earned within tt
years of the closing date, contingent upon the weoae of certain events or the achievement oaaepgerformance targets. In 2006, $1,!
was earned and paid. The remaining balance of 832®f June 30, 2008 will be recorded if and whazid.

Income Taxes

In connection with an Internal Revenue Service $1Raudit for the tax years 2000 through 2002,IR& proposed adjustments to these tax
years of approximately $16,500, plus a potentiality of 20% of the tax assessment plus interdst. adjustment relates to the fede
taxation of foreign income of certain foreign sulisiies. The Company filed an administrative protéthese adjustments and is currently
engaged with the Appeals Office of the IRS. The @any believes its tax position on the issues rdiseithe IRS is correct and, therefore,
Company will continue to vigorously defend its gimsi. The Company believes it will prevail on tigsue. Any additional impact on the
Company’s liability for income taxes cannot pregehe determined, but the Company believes it eqadtely provided for and the outcome
will not have a material impact on its results pémtions, financial position or cash flows.

12. Business Divestiture

In February 2008, the Company sold the net as§&pectrum Plastics for $6,350 resulting in anrafe transaction loss of $843, or $0.01
per diluted share. The pre-tax loss of $1,237 afated tax benefit of $394 are reflected in othgremses and income taxes, respectively, in
the accompanying consolidated statements of indortiee six-month period ended June 30, 2008. Thgamy did not report Spectrum
Plastics as a discontinued operation as it wasigatfficant to any period presented. Accordinghg bperating results of Spectrum Plastict
included in the operating results of the Companheéaccompanying consolidated statements of indonthe six-month period ended
June 30, 2008 (through the date of the sale) anthéothree-month and six-month periods ended 30n2007.

13. Accounting Changes

In September 2006, the FASB issued SFAS No. 150y WValue Measurements.” This Statement definasviglue, establishes a framework
for measuring fair value under generally acceptamanting principles and expands disclosures atadutalue measurements. This
Statement was to be effective for the Company D82Blowever, in February 2008 the FASB issued Fi@iStatement of Position (“FSP”)
No. 1571, which amends SFAS No. 157 to exclude SFAS [8p:Accounting for Leases,” and other accountingnqmuncements that
address fair value measurements for lease transactind FSP No. 157-2, which delayed the effectate of SFAS No. 157 as it relates to
nonfinancial assets and nonfinancial liabilitie$ill009 for the Company except for items that@eognized or disclosed at fair value in the
Company’s financial statements on a recurring b&dfective January 1, 2008, the Company adoptegthvisions of this Statement except
as it relates to those nonfinancial assets andmaondial liabilities excluded under FSP No. 157FBe nonfinancial assets and nonfinancial
liabilities for which the Company has not appliée fair value provisions of SFAS No. 157 includeodwill, intangible and other long-lived
asset impairment testing; asset retirement obtigafiliabilities for exit or disposal activitiesyédbusiness combinations. The Company is
currently evaluating the impact this Statement hall’e on the Company’s financial position, resaftsperations and cash flows as it relates
to nonfinancial assets and nonfinancial liabilitiEer the impact of adoption of this Statementioaricial assets and financial liabilities, see
Note 8.

In February 2007, the FASB issued SFAS No. 159¢"“Fhir Value Option for Financial Assets and Finalndabilities.” This Statement
permits the measurement of certain financial imstrats at fair value with subsequent unrealizedsyand losses recorded in earnings. This
Statement was effective for the Company on JanLa2p08. Adoption of this Statement did not havénapact on the Company’s financial
position, results of operations and cash flowshasGompany did not elect the fair value option.

11
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With respect to the unaudited consolidated findriofarmation of Barnes Group Inc. for the threesittoand six-month periods ended

June 30, 2008 and 2007, PricewaterhouseCoopersdgdrted that they have applied limited procedinescordance with professional
standards for a review of such information. Howetlegir separate report dated August 1, 2008 apgeherein, states that they did not audit
and they do not express an opinion on that unadidibesolidated financial information. Accordingtiie degree of reliance on their report
should be restricted in light of the limited natafethe review procedures applied. Pricewaterhonsp€rs LLP is not subject to the liability
provisions of Section 11 of the Securities Act 883, as amended, for their report on the unaudibedolidated financial information beca
that report is not a “report” or a “part” of thegistration statement prepared or certified by RveterhouseCoopers LLP within the meaning
of Sections 7 and 11 of the Securities Act of 13&3amended.
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Report of Independent Registered Public AccourfEing
To the Board of Directors and Stockholders of
Barnes Group Inc.

We have reviewed the accompanying consolidatechbalaheet of Barnes Group Inc. and its subsidiases June 30, 2008 and the related
consolidated statements of income for each offtheetmonth and six-month periods ended June 3@ 200 2007 and the consolidated
statements of cash flows for the sienth periods ended June 30, 2008 and 2007. Tieisrimfinancial information is the responsibility the
Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaldUnited States). A review of
interim financial information consists principaldy applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatistandards of the Public Company
Accounting Oversight Board (United States), thesotiye of which is the expression of an opinionargiing the financial statements taken as
a whole. Accordingly, we do not express such aniopi

Based on our review, we are not aware of any naterbdifications that should be made to the accowipg consolidated interim financial
information for it to be in conformity with accotung principles generally accepted in the United&&taf America.

As discussed in Notes 1, 8 and 13 to the conselitiihancial information, the Company adopted FaianAccounting Standards Board
Statement No. 15Fair Value Measurements (“FAS 157”), effective January 1, 2008.

We previously audited, in accordance with the stadsl of the Public Company Accounting Oversighti@d&nited States), the consolidated
balance sheet as of December 31, 2007, and thtedelansolidated statements of income, of stocldrelaquity and of cash flows for the
year then ended (not presented herein), and inepart dated February 25, 2008, we expressed amalifigd opinion on those consolidat
financial statements. In our opinion, the inforratset forth in the accompanying consolidated lmadaheet information as of December 31,
2007, is fairly stated in all material respectsatation to the consolidated balance sheet frontlwhihas been derived.

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LI
Hartford, Connecticut

August 1, 200¢
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

OVERVIEW

Please refer to the Overview found in the Manageim&iscussion and Analysis of Financial Conditemd Results of Operations in the
Company’s Annual Report on Form K0for the year ended December 31, 2007. This Oeengets forth key management objectives anc
performance indicators used by management as w&kwaindustry and economic data tracked by managem

In the third quarter of 2007, the Company realigitedeportable business segments by transferniagtock spring catalog and custom
solutions business from Barnes Distribution to Barindustrial, whose engineered springs businessifametures many of the spring products
sold by this business. All previously reported seghinformation was adjusted on a retrospectivéstiageflect this change.

Second Quarter 2008 Highlights

In the second quarter of 2008, sales grew 6.59882 million primarily as a result of organic satgrowth at the Barnes Aerospace segment
and the strengthening of foreign currencies agdirest).S. dollar throughout the Company’s geogregdhi diverse businesses.

Operating income increased 21.6% to $49.0 milliothe second quarter of 2008 as all three bussegments reported higher profits.

RESULTS OF OPERATIONS

Sales
Three months ended June 30, Six months ended June 30,

(in millions) 2008 2007 Change 2008 2007 Change
Barnes Aerospac $114.2 $ 924 $22.C 23.8% $226.7 $183.¢ $43.1 23.5%
Barnes Distributior 135.¢ 137t a7 @.3d% 276.7 2778 (0.6) (0.2%
Barnes Industrig 132.¢ 130.C 2.9 2.2% 268.t 259.¢ 8.6 3.2%
Intersegment sale (0.2) (0.9 0.2 36.2% (0.5) (0.6) 0.1 14.2%
Total $382.¢ $359.F $23.4 6.5% $771.. $720.. $51.7 7.1%

The Company reported net sales of $382.9 milliothénsecond quarter of 2008, an increase of $28libmor 6.5%, over the second quarter
of 2007. The sales increase reflected $13.0 mittiborganic sales growth as a result of a $22.0aniincrease at Barnes Aerospace, offset in
part by lower organic sales at Barnes Distributiad Barnes Industrial. Foreign currency translatamorably impacted sales by $13.8 mill

in the second quarter of 2008 as foreign currergtiengthened against the U.S. dollar, primarilizimope and Canada. Additionally, the sale
of Spectrum Plastics in the first quarter of 2088ufted in a reduction in sales of $3.4 milliorcampared to the 2007 period.

Sales for the six-month period ended June 30, 26898 $771.4 million, an increase of $51.2 million,7.1%, over the six-month period
ended June 30, 2007. The sales increase reflee&d #illion of organic sales growth as a resula &43.1 million increase at Barnes
Aerospace, offset in part by lower organic saléd8aahes Distribution and Barnes Industrial. Foraigrrency translation favorably impacted
sales by $28.9 million in 2008 as foreign curreaaengthened against the U.S. dollar, primanilgirope and Canada. Additionally, the
sale of Spectrum Plastics resulted in a reductisales of $5.8 million as compared to the 200¥bder
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Expenses and Operating Income

Three months ended June 30, Six months ended June 30,

(in millions) 2008 2007 Change 2008 2007 Change

Cost of sale! $2345 $219.¢ $14.7 6.7% $474.. $440.7 $33.7 7.€%
% of sales 61.3% 61.1% 61.5% 61.2%

Gross profit 148.: 139.7 8.€ 6.2%  297.] 279.¢ 177 6.3%
% of sales 38.7% 38.9% 38.5% 38.8%

Selling and administrative expens 99.2 99.4 (0.)) (0.)% 198.Z 196.( 22 11%
% of sales 25.%% 27.1% 25.71% 27.2%

Operating incom: 49.C 40.2 8.7 21.¢% 98.¢ 83.t 15.4 18.5%
% of sales 12.8% 11.2% 12.8% 11.€%

Operating income was $49.0 million in the secondrtpr of 2008, an increase of 21.6% over the samegin 2007. For the year-to-date
period, operating income improved to $98.9 millian,18.5% increase. Operating income margin fo2@@8 second quarter improved to
12.8% from 11.2% a year ago and on a year-to-dais o 12.8% in 2008 from 11.6% in 2007. All thbersiness segments contributed to the
increase in operating income and operating margboth periods with Barnes Aerospace being thegmontributor, as the result of its
higher profitable sales.

Cost of sales increased 6.7% in the second quafr#08 compared with the same period in 2007rékalt of higher sales levels. The
increase in cost of sales was slightly higher ti@n6.5% increase in sales and resulted in a @c&ptage point reduction in gross profit
margin to 38.7%. Gross profit margins decreasearasult of the shift in the overall sales mix frém higher gross margin distribution
business to the lower gross margin aerospace mantifay business. On a year-to-date basis, the hé#éase in cost of sales in 2008 was
slightly higher than the 7.1% increase in salestvinésulted in a reduction in the gross margin.8fg@rcentage points to 38.5%.

Selling and administrative expenses remainedrildté second quarter of 2008 compared to the samadpn 2007. As a percentage of sales,
selling and administrative expenses decreased o in the second quarter of 2007 to 25.9% irs#eond quarter of 2008 and from
27.2% in the first half of 2007 to 25.7% in thesfihalf of 2008 primarily as a result of a shiftle sales mix to the manufacturing businesses.
which have lower selling and administrative expsnsas well as the impact of expense reductiorainits and lower selling expenses at
Barnes Distribution. These improvements were offgethe higher expenses from the increased salames as well as approximately $3.5
million comprised of severance costs incurred lghes the business segments including costs asedaidath the second quarter 2008
expense reduction actions, and costs associatbdhetretirement of the former Senior Vice Presideémance and Chief Financial Officer.

Other Income/Expense

Other expenses, net of other income, increasedrli8n in the second quarter of 2008 comparethtosame period of 2007. Interest
expense decreased $1.4 million in the second quafr2008 as a result of lower interest rates.tRersix-month period ended June 30, 2008,
other expenses, net of other income, included 1h2 ®illion loss on the sale of Spectrum Plastics.
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Income Taxes

The Company'’s effective tax rate for the first hafl2008 was 21.4%, which resulted in an effectaserate for the second quarter of 2008 of
20.6%, compared with 19.9% in the first half of 2@hd 20.3% for the full year 2007. The increasthéneffective tax rate from the full year
2007 rate was primarily driven by the projectedtshithe mix of income to higher taxing jurisdictis.

In connection with an Internal Revenue Service tafadithe tax years 2000 through 2002, the IRS psep adjustments to these tax years of
approximately $16.5 million, plus a potential peépaif 20% of the tax assessment plus interest.abjiestment relates to the federal taxation
of foreign income of certain foreign subsidiariEee Company filed an administrative protest of ¢hadjustments and is currently engaged
with the Appeals Office of the IRS. The Companyidads its tax position on the issues raised byRi®is correct and, therefore, the
Company will continue to vigorously defend its gimsi. The Company believes it will prevail on tigsue. Any additional impact on the
Company’s liability for income taxes cannot pregehe determined, but the Company believes it eqadtely provided for and the outcome
will not have a material impact on its results p&mtions, financial position or cash flows.

Net Income and Net Income per Share

(in millions, except per share data)
Net income

Net income per shar
Basic
Diluted

Average common shares outstandi
Basic
Diluted

Three months ended June 30, Six months ended June 30,
2008 2007 Change 2008 2007 Change

$34.€ $28.4 $6.2 21.9% $68.C $56.C $12.C 21.%%

$ .64 $.53 $.11 20.8% $1.2¢ $1.06 $ .2C 18.2%
.6C 4¢ 11 220 1.2( .96 21 21.2%

54: 531 12 22% 54z 52¢ 12 2.6%
574 577 (0.3 (0.0% 56.7 56.E 02 0.5%

Basic and diluted net income per share increase&8¥2and 22.4%, respectively, in the second quaft2008 as compared to 2007. The

increase in basic shares outstanding reduced themqtage increase in net income per share as cethfathe percentage increase in net
income. Basic average shares outstanding incrgasedrily as a result of shares issued for emplmteek plans. Diluted average shares
outstanding decreased primarily as a result ofldwease in the dilutive effect of potentially isble shares under the employee stock plans
and the convertible notes offset in part by thedase in basic average shares outstanding.

Financial Performance by Business Segment
Barnes Aerospace

(in millions)

Sales

Operating profit
Operating margil

Three months ended June 30, Six months ended June 30,
2008 2007 Change 2008 2007 Change

$114.¢ $92.4 $22.C 23.8% $226.7 $183.¢ $43.1 23.2%
23.¢ 18.€ 52 28.5%  46.2 35.4 10.¢ 30.4%
20.2% 20.1% 20.&% 19.2%
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Barnes Aerospace achieved sales of $114.4 millidhe second quarter of 2008, an increase of 28\8%6the second quarter of 2007, and
$226.7 million for the first half of 2008, a 23.5%¢rease over the first half of 2007. The secoratigu and year-tdate sales increases refl
growth of 29.5% and 27.7%, respectively, in aftelteisales due primarily to growth in aftermark&MRsales and to a lesser extent incre
maintenance, overhaul and repair sales (“MRQO”). Macturing sales grew 21.0% and 21.5% in the seqoiadgter and year-to-date periods,
respectively, on the strength of the manufactusalgs order backlog. The order backlog at Barnesspace at the end of the second quarter
of 2008 was $424.4 million, a 10.2% decrease frioerécord high $472.6 million at December 31, 200& in part to lower orders combined
with order deferments primarily related to delayste delivery schedule on a major engine progigmproximately 61% of the backlog at
June 30, 2008 is expected to be shipped withiméx¢ 12 months.

Barnes Aerospace’s second quarter 2008 operatofg was $23.9 million, an increase of 28.5% frdme tomparable 2007 period. For the
year-to-date period, operating profit in 2008 increa86di% to $46.2 million from the 2007 period. Opiexg profit for the quarter and year-
to-date periods was positively impacted by theipoaintribution from the higher margin aftermarkk$Ps as well as the higher sales volume
in both the MRO and manufacturing businesses. whis partially offset by higher costs in the MROibhass as it continues to drive
improvements in the manufacturing of a spare gadduct line introduced in the second half of 2007.

Outlook: Sales in the commercial aerospace manuifagtbusiness are expected to grow based onthegstommercial engine order back
and Barnes Aerospace’s participation in certaiatagic engine programs. However, the rate of matwfimg sales growth is expected to
moderate in the second half of 2008 in part asaltref the delay in the delivery schedule on deréangine programs which Barnes Aerosj
participates in. Management expects aftermarkessgiowth above industry levels based on the stesfghe MRO market reflecting
industry fundamentals and long-term maintenancer@pdir contracts, and in the spare parts manufagtbusiness primarily as a result of
RSP-driven demand. Sales growth in the aftermdnksiness may be adversely impacted by the inddgtramics related to higher fuel costs
and airline mergers, which have resulted in annedmdans to retire older, less fuel-efficient aaftrHowever, the aircraft retirements are not
expected to significantly impact this business amBs Aerospace’s aftermarket business has foarst#te newer generation, more fuel-
efficient airplane and engine platforms. Managengenbncentrating on meeting increased demand 8ingaapacity in strategic locations
both domestically and internationally, and throwglerational improvements. Operating profits shaaldtinue to be positively impacted by
the mix of contributions from sales volume incresaisethe aftermarket and manufacturing businegsepart of the aftermarket RSP
programs, the management fees payable to its cestiogrease generally in the fourth or later yedrsach program. These and other similar
fees are deducted from sales and temper afterm@fd@tsales growth and operating margins.

Barnes Distribution

Three months ended June 30, Six months ended June 30,
(in millions) 2008 2007 Change 2008 2007 Change
Sales $135.¢  $137.F  $(1.7) (1.9% $276.7 $277.5  $(0.6) (0.29%
Operating profit 5.4 3.7 1.7 48.%% 12.4 9.6 28 25%%
Operating margil 4.C% 2.7% 4.5% 3.€%

Barnes Distribution recorded sales of $135.8 niiliio the second quarter of 2008, a 1.3% decrease the second quarter of 2007, and
$276.7 million in the first half of 2008, a 0.2%adease from the first half of 2007. The decreaséke second quarter of 2008 and the first
half of 2008 were primarily a result of a reductiarorganic sales of $7.1 million and $12.3 millisaspectively. Lower organic sales were
due to softness in certain markets served by Bdbmtsbution in North America, primarily in theansportation-related and certain
manufacturing markets, and the impact of initiagivehich created sales force disruption in the Wh&tates and the United Kingdom. These
decreases in sales were offset by the favorabladtngf foreign currency translation of $5.4 milliand $11.7 million in the second quarter of
2008 and the first half of 2008, respectively, @®ign currencies strengthened against the U.&ardpfrimarily in Europe.
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Barnes Distribution’s operating profit for the sadaquarter of 2008 increased 48.9% to $5.4 miléiad operating profit in the first half of
2008 increased 25.5% to $12.4 million, primarilyea®sult of operational and productivity improvensein the North American business
realized from Project Catalyst actions focusednoproving the profitability of the business. Additally, costs associated with Project
Catalyst were approximately $2.0 million in the@®ed quarter of 2007. Offsetting these improvemergre the underperformance of the
European business, reduced profitability from logades levels, and a severance charge of appraxin®it.5 million in the U.S., Canada a
the United Kingdom to align Barnes Distributiontsst base with current sales levels.

Outlook: Management continues to focus on growirgfifgble organic sales and operating profits witBarnes Distribution. Organic sales
may be negatively impacted by challenging globahemic conditions and are largely dependent upendtention of its customers and sales
force worldwide. Profitable growth in North Ameritaexpected primarily as a result of targeted mBskegmentation initiatives, the recent
cost base alignment actions and the change in featescompensation which focuses on market priaingtomer retention and penetration,
and adding new customers in core markets. Proéitgidwth in Europe is dependent on continued imgmaants in operational performance
and realization of the benefits of the recent base alignment actions coupled with sales growger&ting profit in the second half of 2008
is expected to be positively impacted by the béséfom the Project Catalyst initiatives undertake2007 including the actions focused on
sales and margin improvement, expanded global ptashurcing, European market development, andtiogiand network optimization.
Costs associated with additional productivity anafipability initiatives may negatively impact netarm operating profits. Management
continues to actively monitor its supplier pricer@ases in an effort to share these increasestaitistomers.

Barnes Industrial

Three months ended June 30, Six months ended June 30,
(in millions) 2008 2007 Change 2008 2007 Change
Sales $132.¢  $130.( $2.9 2.3% $268.f $259.¢ $8.€ 3.3%
Operating profit 19.7 18.1 1.6 8.€% 40.3 38.2 21 5.5%
Operating margil 14.8% 13.% 15.(% 14.7%

Sales at Barnes Industrial for the second quaft2®@8 were $132.9 million, a 2.3% increase fromdlkcond quarter of 2007, and $268.5
million for the first half of 2008, a 3.3% increafsem 2007. Organic sales were down slightly in 2008 periods as sales growth in the
specialty businesses was offset by declines iptimearily North American-based engineered springsitiesses. The declines in North
America resulted from weaker economic conditions@apared to 2007, particularly in the North Amanidransportation market.
Additionally, the sale of Spectrum Plastics reglitea reduction in sales of $3.4 million and $milion for the second quarter of 2008 and
first half of 2008, respectively. These decreasesewffset by the favorable impact on sales ofifpreurrency translation of approximately
$8.4 million in the second quarter of 2008 and $1iiillion in the first half of 2008 as foreign cancies strengthened against the U.S. Dollar,
primarily in Europe.

Barnes Industrial’s second quarter 2008 operatingitpwas $19.7 million, an 8.9% improvement frohetcomparable 2007 period. The
higher operating profit resulted primarily from higy sales levels in the higher margin specialtyrtasses, productivity and process
improvements, and pricing initiatives. These insesawere offset in part by the impact on operatinadit of the lower sales in the engineered
springs businesses. On a year-to-date basis, ogepbfit increased 5.5% to $40.3 million as autesf similar factors.

Outlook: Management continues to be focused ontphd¢ organic sales growth in 2008 and leveragfiegbenefits of the diversified
industrial end markets in which Barnes Industred a market presence and competitive advantagealy in the U.S., Europe and Asia.
However, growth in the global economy is uncertiiren current economic conditions. In particulagmagement expects sales in certain
North American markets, mainly those served byiitgineered springs businesses, to continue tofbeAsllitionally, the inflationary
pressure on commaodity prices is increasing, whaliccnegatively impact profitability in the nearte Management continues to focus on
improving profitability through organic sales grdwhpricing initiatives, cost structure optimizatj@nd productivity and process improvem
actions, though the costs of such initiatives megatively impact near-term operating profits.
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LIQUIDITY AND CAPITAL RESOURCES

Management assesses the Company’s liquidity ingefiits overall ability to generate cash to fursddperating and investing activities. Of
particular importance in the management of ligyidite cash flows generated from operating actwsjitbiapital expenditure levels, dividends,
capital stock transactions, effective utilizatidrsarplus cash positions and adequate lines oftcred

The Company'’s ability to generate cash from openatin excess of its internal operating needs ésadrits financial strengths. Management
continues to focus on cash flow and working capitahagement, and anticipates that operating desvit 2008 will generate significant
cash. This operating cash flow may be supplemenitdexternal borrowings to meet near-term orgdmisiness expansion and the
Company’s current financial commitments. Any futarguisitions are expected to be financed throntgrial cash, borrowings and equity,
or a combination thereof.

The Company regularly reviews its capital commitieeand needs and the availability of financing tigto institutional sources and capital
markets. The Company expects to pursue opportanidieaise additional capital from time to timetadetermines to be advisable based upon
its capital needs, financing capabilities and meackaditions.

Cash Flow
Six months ended
June 30,
(in millions) 2008 2007 Change
Operating activitie: $ 40.2 $44.¢ $ (4.9
Investing activities (57.9) (61.€) 4.2
Financing activitie: 20.¢ 5.C 15.¢€
Exchange rate effe: 0.8 (1.0 1.8
Increase (decrease) in ce $ 4F $(13.0 $17.5

Operating activities provided $40.2 million in cashthe first half of 2008 compared to $44.6 millim the first half of 2007. Compared to 1
2007 period, operating cash flows in the 2008 mewere positively impacted by improved operating@renance, offset by investments in
working capital. At Barnes Aerospace, this includagments for the investment in inventory related spare parts product line introduced in
the second half of 2007.

Cash used by investing activities in the first ledlR008 was $57.4 million compared to $61.6 millia the comparable 2007 period and
includes participation fee payments related toaftiermarket RSPs of $35.8 million in the 2008 pedmd $36.3 million in the 2007 period.
As of June 30, 2008, the Company had a $21.8 millability under the RSPs which is included in @acts payable. Capital expenditures in
the first half of 2008 were $26.1 million compateds22.9 million in 2007. The Company expects @Epending in 2008 to be $45.0 mill
to $50.0 million. Additionally, investing activitsein the first half of 2008 include the net procgefl$5.1 million from the sale of Spectrum
Plastics.

Cash from financing activities in the first half 2008 included a net increase in borrowings of &33illion compared to an increase of $13.8
million in the comparable 2007 period. Proceedsath periods were used to finance working capéglirements, capital expenditures,
revenue sharing program payments and dividends206@ net increase in borrowings includes the s&#100.0 million of the 3.375%
Convertible Notes, the proceeds of which were usgrhy down borrowings under the revolving creddility. Total cash used to pay
dividends increased in the first half of 2008 byZs@illion over the comparable 2007 period, to 81@illion due to an increase in the num
of shares outstanding and an increase in the glyacgsh dividend per share to $0.14 per sharkédrsecond quarter of 2007 and $0.16 per
share in the second quarter of 2008. Other finanagtivities in 2007 included $3.6 million of feedated to the convertible debt issuance.

At June 30, 2008, the Company held $25.1 millionash and cash equivalents, the majority of whiehhald outside of the U.S. In general,
the repatriation of cash to the U.S. would haveesgsky tax consequences and the balances remaideoafghe U.S. to fund future
international growth investments, including cap&apenditures, acquisitions and aftermarket RSEczation fees.
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The Company maintains borrowing facilities with kato supplement internal cash generation. At A&008, $189.7 million was
borrowed at an interest rate of 2.95% under the @2ow's $400.0 million borrowing facility which mags in September 2012. Additionally,
at June 30, 2008, the Company had $8.0 millionoofdwings under uncommitted short-term bank crigmiits at an interest rate of 4.63%. At
June 30, 2008, the Company’s total borrowings areprised of approximately 57% fixed rate debt appraximately 43% variable rate debt.
The interest payments on approximately 50% of timéable rate interest debt have been convertedosyments of fixed interest plus the
borrowing spread under the terms of the interdstsaap agreements described in Note 7 of the Noté® Consolidated Financial
Statements.

Borrowing capacity is limited by various debt cosats in the Company’s debt agreements. The mdsicteése borrowing covenant requires
the Company to maintain a ratio of ConsolidatecaTBebt to EBITDA, as defined in the amended arstited revolving credit agreement,
not more than 4.00 times at June 30, 2008. The ratjuirement will decrease to 3.75 times for asgall quarter ending after September 30,
2009. The actual ratio at June 30, 2008 was 2m&stiand would have allowed additional borrowing$49.3 million.

The Company believes its credit facilities, couphdth cash generated from operations, are adedoaies anticipated near-term
requirements.

OTHER MATTERS
Critical Accounting Policies

The preparation of financial statements requiresagament to make estimates and assumptions tleat #ie reported amounts of assets and
liabilities at the date of the financial statemeamsl the reported amounts of revenues and expduosesg the reporting period. Significant
accounting policies are disclosed in Note 1 ofMla¢es to the Consolidated Financial StatementsérCtompany’s Annual Report on Form
10-K for the year ended December 31, 2007. The sigetficant areas involving management judgmentsestimates are described in
Management’s Discussion and Analysis of Financ@hditions and Results of Operations in the Compadyinual Report on Form 10-K for
the year ended December 31, 2007. There have lmesmaterial changes to such judgments and estimfatésal results could differ from

those estimates.

Recent Accounting Changes

In September 2006, the FASB issued SFAS No. 150y Value Measurements.” This Statement definasviglue, establishes a framework
for measuring fair value under generally acceptabanting principles and expands disclosures alagutalue measurements. This
Statement was to be effective for the Company BB2Biowever, in February 2008 the FASB issued FS8P1N7-1, which amends SFAS
No. 157 to exclude SFAS No. 1“Accounting for Leases,” and other accounting prameements that address fair value measurements for
lease transactions, and FSP No. 157-2, which deltneeffective date of SFAS No. 157 as it rel&dasonfinancial assets and nonfinancial
liabilities until 2009 for the Company except fterns that are recognized or disclosed at fair vaddlee Company’s financial statements on a
recurring basis. Effective January 1, 2008, the @amy adopted the provisions of this Statement ed@&fi relates to those nonfinancial
assets and nonfinancial liabilities excluded urieleP No. 157-2. The nonfinancial assets and nordiahliabilities for which the Company
has not applied the fair value provisions of SFAS M7 include: goodwill, intangible and other ldihged asset impairment testing; asset
retirement obligations; liabilities for exit or ghgsal activities; and business combinations. The@ay is currently evaluating the impact
Statement will have on the Company’s financial fosj results of operations and cash flows addtes to nonfinancial assets and
nonfinancial liabilities. For the impact of adoptiof this Statement on financial assets and firadieibilities, see Note 8 of the Notes to the
Consolidated Financial Statements.

In December 2007, the FASB issued SFAS No. 141Rsitiess Combinations.” The provisions of SFAS NH.R change how business
acquisitions are accounted for and will impact ficial statements both on the acquisition date arsdibsequent periods. This Statement will
be effective prospectively for acquisitions madetsy Company after December 31, 2008. The impatttisfStatement on the Company’s
financial position, results of operations and césivs will be dependent on the terms, conditiond datails of such acquisitions.
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In December 2007, the FASB issued SFAS No. 160ntéatrolling Interests in Consolidated Financiat8ments, an amendment of ARB
No. 51" The provisions of SFAS No. 160 will change the@mting and reporting for minority interests, whigill be recharacterized as
noncontrolling interests and classified as a corapbof equity. This Statement will be effective fbe Company in 2009. Since the Comp
currently does not have any minority interest inrests, it does not expect this Statement will evémpact on the Company’s financial
position, results of operations and cash flows.

In March 2008, the FASB issued SFAS No. 161, “Disakes about Derivative Instruments and HedgingvAiets.” The provisions of SFAS
No. 161 which will change the required interim amhual disclosures for derivative instruments agalging activities will be required for ti
Company beginning in 2009.

In May 2008, the FASB issued FSP No. APB 14-1, ‘@&wtting for Convertible Debt Instruments That Mag Bettled in Cash upon
Conversion (Including Partial Cash Settlement).e Pnovisions of this FSP require an entity to sefgdy account for the liability and equity
components of the convertible debt in a mannerréfégcts the entity’s nonconvertible debt borrogviate when interest is recognized. The
FSP will be effective for the Company beginnin@309 and the provisions will be required to be egabtetroactively to all periods
presented. The Company is currently evaluatingrtipact this Statement will have on the Companyiafiicial position, results of operations
and cash flows.

In June 2008, the FASB issued FSP EITF 03-6-1,ébeining Whether Instruments Granted in Share-B&sganent Transactions Are
Participating Securities.” The provisions of thiSHFdefine non-forfeitable dividends or dividendigglents distributed on unvested share-
based payment transactions as patrticipating sexsuris participating securities, these instrumenésrequired to be included in the
calculation of basic earnings per share. The F3Pbwieffective for the Company beginning in 200@ dhe provisions will be required to be
applied retroactively to all periods presented. Tienpany is currently evaluating the impact thi® &8Il have on the Company'calculatior
of basic earnings per share.

EBITDA

Earnings before interest expense, income taxesgdeyaciation and amortization (“EBITDA”) for thiest half of 2008 were $123.3 million
compared to $107.0 million in the first half of Z0EBITDA is a measurement not in accordance wéthegally accepted accounting
principles (“GAAP”). The Company defines EBITDA @ast income plus interest expense, income taxeslepkciation and amortization
which the Company incurs in the normal course afitess. The Company does not intend EBITDA to gecash flows from operations
defined by GAAP, and the reader should not constdes an alternative to net income, net cash piexvby operating activities or any other
items calculated in accordance with GAAP, or agditator of the Company’s operating performandee Tompanys definition of EBITDA
may not be comparable with EBITDA as defined byeottompanies. Accordingly, the measurement hasdtions depending on its use. The
Company believes EBITDA is commonly used by finahainalysts and others in the industries in whith@ompany operates and, thus,
provides useful information to investors.

Following is a reconciliation of EBITDA to the Compy’s net income (in millions):

Six months ended

June 30,
2008 2007

Net income $68.C $56.C
Add back:

Interest expens 10.4 13.t

Income taxe: 18.t 13.€

Depreciation and amortizatic 26.4 23.€
EBITDA $123.2  $107.C
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Forward-looking Statements

Certain of the statements in this quarterly reptay contain certain forward-looking statementsefindd in the Private Securities Litigation
and Reform Act of 1995. Forward-looking statememessmade based upon management’s good faith exipastand beliefs concerning
future developments and their potential effect uppEnCompany and can be identified by the use oflsveuch as “anticipated,” “believe,”
“expect,” “plans,” “strategy,” “estimate,” “projettand other words of similar meaning in connectiath a discussion of future operating or
financial performance. These forward-looking staata are subject to risks and uncertainties thateaase actual results to differ materially
from those expressed in the forward-looking stat@mer he risks and uncertainties, which are deedrib our periodic filings with the
Securities and Exchange Commission, include, anotimgy's, uncertainties arising from the behavidirancial markets; future financial
performance of the industries or customers thasevee; changes in market demand for our productsarvices; integration of acquired
businesses; changes in raw material prices anthbilay; our dependence upon revenues and eartingsa small number of significant
customers; uninsured claims; and numerous othdersaif global, regional or national scale, inchglthose of a political, economic,
business, competitive, regulatory and public headtture. The Company assumes no obligation to epulatforward-looking statements.
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk

There has been no significant change in the Compaxposure to market risk during the first six riienof 2008 other than the following
change related to the Company’s interest rate expofn March 2008, the Company entered into thied-year interest rate swap
agreements which together converted the interettefirst $100.0 million of borrowings under ther@pany’s Revolving Credit Agreement
from a variable rate plus the borrowing spread fized rate of 2.947% plus the borrowing spreadtffigr purpose of mitigating its exposure to
variable interest rates. The Company did not pushiphedge its exposure to variable interest rétesdiscussion of the Compasyexposur:
to market risk, refer to the Company’s Annual Re¢jpor Form 10-K for the year ended December 31, 2007

Item 4. Controls and Procedures

Management, including the Company’s President amdf&xecutive Officer and Chief Financial Officéias evaluated the effectiveness of
the design and operation of the Company’s disctosontrols and procedures as of the end of theghenvered by this report. Based upon,
and as of the date of, that evaluation, the Prasigied Chief Executive Officer and Chief Financficer concluded that the disclosure
controls and procedures were effective, in all malteespects, to ensure that information requicede disclosed in the reports the Company
files and submits under the Securities ExchangeoA&B34, as amended, is (i) recorded, processetinsirized and reported as and when
required and (ii) is accumulated and communicateitié Company’s management, including our PresidedtChief Executive Officer and
Chief Financial Officer, as appropriate to alloméily decisions regarding required disclosure.
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PART Il. OTHER INFORMATION

Item 2.

(©

Unregistered Sales of Equity Securities andse of Proceeds
Issuer Purchases of Equity Securities

(@)

Total Number

of Shares

(or Units)
Period Purchased
April 1-30, 200€ 21C
May 1-31, 200¢ 46,07¢
June -30, 200¢& 26,83¢
Total 73,1240
1)

(@)

Item 4.

*

(b)

Average Price
Paid Per Share

(c)
Total Number of
Shares (or Units)
Purchased as Pal
of Publicly
Announced Plans

(or Unit) or Programs
$ 23.4¢ —
$ 30.7¢ 46,07¢
$ 25.7¢ —
$ 28.9( 46,07¢

(d)
Maximum Number
(or Approximate
Dollar Value) of
Shares (or Units)
that May Yet Be
Purchased Under
the Plans or

Programs @

5,000,00t

4,953,92!
4,953,92!

Other than 46,075 shares purchased in the despaarter of 2008 which were purchased as pati@tompany’s publicly announced

plans, all acquisitions of equity securities durthg second quarter of 2008 were the result obgfezation of the terms of the
Company’s stockholder-approved equity compensatians and the terms of the equity rights grantedyant to those plans to pay for
the related income tax upon issuance of sharespiitodase price of a share of stock used for téixhelding is the market price on the

date of issuanct

The program was publicly announced on May ®&8uthorizing repurchase of up to 5.0 million sisaof its common stock. This
program replaced a previous authorization for gpurchase of up to 1.0 million shares of its commstoek that was approved on April

12, 2001

Submission of Matters to a Vote of Security Holder:

(a) The Annual Meeting of the Company’s stockholders Weld on May 8, 2008. Proxies for the meeting vgelieited pursuant to

Regulation 14 A

(b) The following directors were electe

Director

William S. Bristow, Jr
William C. Denningel
Gregory F. Milzcik

Effective June 2, 2008, Mr. Denninger retired &iractor of the Compan)

For a Term
Votes in Votes
Favor Withheld Expiring
39,344,23 5,377,58: 2011
42,493,33 2,228,48 201F
43,153,01 1,568,79: 2011

(c) (1) The stockholders approved an amendment to the B&naup Inc. Employee Stock Purchase Plan to iser&ma2,525,000 the
number of shares of common stock authorized faraisse under the plan. The proposal was approva#,884,093 shares voted for,
560,069 shares voted against, 595,802 sharesradudtaind 4,981,852 shares did not v

(2) The stockholders ratified the selection of PricestaduseCoopers LLP as the Company’s independeistesgd public accounting
firm for 2008. The proposal was ratified as 43,262, shares voted for, 1,163,254 shares voted dgaids1 03,300 shares abstair
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ltem 6. Exhibits

(a) Exhibits

Exhibit 4.1 (i) ISDA Master Agreement, dated as of MarcR@)8, between Wells Fargo Bank, N.A. and Barnesisinc
(i) Schedule to Wells Fargo Bank , N.A. ISDA 8fer Agreemen

Exhibit 4.z (i) Schedule to JP Morgan Chase Bank, N.A. |190#ster Agreemen

Exhibit 10.1 Agreement between Francis C. Boyle and the Compated June 6, 200

Exhibit 15  Letter regarding unaudited interim financial infation.

Exhibit 31.1 Certification Pursuant to Section 302 of the Saek-Oxley Act of 2002

Exhibit 31.2 Certification Pursuant to Section 302 of the Saek-Oxley Act of 2002

Exhibit 32  Certification Pursuant to 18 U.S.C. Section 135@dapted pursuant to Section 906 of the Sarbanksy@xt of
2002.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, as amended, the registrant Hgscdused this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

Barnes Group Inc
(Registrant’

Date: August 1, 2008 /sl FrRaNcisC. BovLE, JR.
Francis C. Boyle, Jr.
Acting Chief Financial Officer and
Vice President, Controller
(the principal Financial and Accounting Officer)
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EXHIBIT INDEX
Barnes Group Inc.

Quarterly Report on Form 10-Q
For Quarter ended June 30, 2008

Exhibit No.  Description Reference
4.1 () ISDA Master Agreement, dated as of MarcR@)8, betwee Filed with this report.
Wells Fargo Bank, N.A. and Barnes Group |
(il  Schedule to Wells Fargo Bank, N.A. ISDA Mearis Filed with this report.
Agreement
4.2 (i) Schedule to JP Morgan Chase Bank, N.A. |190d#ster Filed with this report.
Agreement
10.1 Agreement between Francis C. Boyle and the Comiated Filed with this report.
June 6, 200¢
15 Letter regarding unaudited interim financial infation. Filed with this report
31.1 Certification Pursuant to Section 302 of the Sadsa@xley Act of Filed with this report.
2002.
31.2 Certification Pursuant to Section 302 of the Saeisa@xley Act of Filed with this report.
2002.
32 Certification pursuant to 18 U.S.C. Section 135@dspted Furnished with this report.

Pursuant to Section 906 of the Sarb-Oxley Act of 2002
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Exhibit 4.1(i)
(Multicurrency — Cross Border)

ISDA @
International Swap Dealers Association, Inc.

MASTER AGREEMENT
dated as oMarch 6, 2008

Wells Fargo Bank, N.A. and Barnes Group Inc.

have entered and/or anticipate entering into omaare transactions (each a “Transaction”) thaangill be governed by this Master
Agreement, which includes the schedule (the “Sclejjiand the documents and other confirming evigefeach a “Confirmation”)
exchanged between the parties confirming thosesaions.

Accordingly, the parties agree as follows:—

1. Interpretation

(a) Definitions. The terms defined in Section 14 and in the Schedilldvave the meanings therein specified for thepose of this Master
Agreement.

(b) InconsistencyIn the event of any inconsistency between the groms of the Schedule and the other provisionkisfNlaster Agreement,
the Schedule will prevail. In the event of any insistency between the provisions of any Confirnmatind this Master Agreement (including
the Schedule), such Confirmation will prevail foetpurpose of the relevant Transaction.

(c) Single AgreementAll Transactions are entered into in reliance anfdrct that this Master Agreement and all Confiioret form a single
agreement between the parties (collectively refetoeas this “Agreement”), and the parties woultlatberwise enter into any Transactions.

2. Obligations
(a) General Conditions.

(i) Each party will make each payment or delivgpgafied in each Confirmation to be made by it,jeabto the other provisions of this
Agreement.

(i) Payments under this Agreement will be madetendue date for value on that date in the pladbefccount specified in the
relevant Confirmation or otherwise pursuant to thigeement, in freely transferable funds and inrtfamner customary for payments in
the required currency. Where settlement is by dejiyithat is, other than by payment), such deliweitybe made for receipt on the due
date in the manner customary for the relevant abibg unless otherwise specified in the relevanif@mation or elsewhere in this
Agreement.

(iii) Each obligation of each party under Sectiqn)@) is subject to (1) the condition precedersittho Event of Default or Potential
Event of Default with respect to the other partg bacurred and is continuing, (2) the conditiorcpdent that no Early Termination
Date in respect of the relevant Transaction haaroed or been effectively designated and (3) edisbr@pplicable condition precedent
specified in this Agreement.

Copyright® 1992 by International Swap Dealers Association, Inc



(b) Change of AccountEither party may change its account for receivipgagment or delivery by giving notice to the otparty at least fiv
Local Business Days prior to the scheduled datéi®payment or delivery to which such change appinless such other party gives timely
notice of a reasonable objection to such change.

(c) Netting. If on any date amounts would otherwise be payable:—
(i) in the same currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such datdy paxty’s obligation to make payment of any suctoam will be automatically satisfied and
discharged and, if the aggregate amount that wathidrwise have been payable by one party exceedsgregate amount that would
otherwise have been payable by the other partjacegd by an obligation upon the party by whom #rgér aggregate amount would have
been payable to pay to the other party the exdetbe darger aggregate amount over the smalleresgge amount.

The parties may elect in respect of two or moren3aations that a net amount will be determine@gpect of all amounts payable on the
same date in the same currency in respect of staris@ctions, regardless of whether such amountsagable in respect of the same
Transaction. The election may be made in the Sdaextta Confirmation by specifying that subparadrép above will not apply to the
Transactions identified as being subject to thetrmle, together with the starting date (in whiclseaubparagraph (ii) above will not, or will
cease to, apply to such Transactions from sucl).deltés election may be made separately for diffegroups of Transactions and will apply
separately to each pairing of Offices through whiah parties make and receive payments or delserie

(d) Deduction or Withholding for Tax.

(i) Gross-Up.All payments under this Agreement will be made withany deduction or withholding for or on accoahainy Tax unles
such deduction or withholding is required by anplmable law, as modified by the practice of anlgvant governmental revenue
authority, then in effect. If a party is so requite deduct or withhold, then that party (“X") vt

(1) promptly notify the other party (“Y”) of suclequirement;

(2) pay to the relevant authorities the full amowatjuired to be deducted or withheld (including filleamount required to be
deducted or withheld from any additional amountgai X to Y under this Section 2(d)) promptly upbe earlier of determining
that such deduction or withholding is requiredexraiving notice that such amount has been assags@tst Y;

(3) promptly forward to Y an official receipt (orcartified copy), or other documentation reasonalglyeptable to Y, evidencing
such payment to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay toilY addition to the payment to which Y is otherwisitled under this Agreemel
such additional amount as is necessary to ensat¢hih net amount actually received by Y (free dedr of Indemnifiable Taxes,
whether assessed against X or Y) will equal thiesfmlount Y would have received had no such dednaavithholding been
required. However, X will not be required to pay aulditional amount to Y to the extent that it wibabt be required to be paid
but for:—

(A) the failure by Y to comply with or perform amgreement contained in Section 4(a)(i), 4(a)(ii¥¢d); or

(B) the failure of a representation made by Y parguo Section 3(f) to be accurate and true urdash failure would not
have occurred but for (I) any action taken by anguauthority, or brought in a court of competanigdiction, on or after
the date on which a Transaction is entered intgafidiess of whether such action is taken or brougtht respect to a party
to this Agreement) or (ll) a Change in Tax Law.
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(ii) Liability. If:—

(1) X is required by any applicable law, as modifi®/ the practice of any relevant governmental meeeauthority, to make any
deduction or withholding in respect of which X wdurot be required to pay an additional amount tnder Section 2(d)(i)(4);

(2) X does not so deduct or withhold; and
(3) a liability resulting from such Tax is assesd@dctly against X,

then, except to the extent Y has satisfied or Hagisfies the liability resulting from such Taxwill promptly pay to X the amount of
such liability (including any related liability fonterest, but including any related liability fpenalties only if Y has failed to comply
with or perform any agreement contained in Secti@)(i), 4(a)(iii) or 4(d)).

(e) Default Interest; Other AmountsPrior to the occurrence or effective designatioamEarly Termination Date in respect of the retéva
Transaction, a party that defaults in the perforoeanf any payment obligation will, to the extentmpited by law and subject to Section 6(c),
be required to pay interest (before as well ag afttgment) on the overdue amount to the othelypartdemand in the same currency as such
overdue amount, for the period from (and includitig original due date for payment to (but exclgdlihe date of actual payment, at the
Default Rate. Such interest will be calculated lom basis of daily compounding and the actual nurobdays elapsed. If, prior to the
occurrence or effective designation of an Earlynieation Date in respect of the relevant Transagct#oparty defaults in the performance of
any obligation required to be settled by delivétryill compensate the other party on demand if amthe extent provided for in the relevant
Confirmation or elsewhere in this Agreement.

3. Representations

Each party represents to the other party (whichesgmtations will be deemed to be repeated by pati on each date on which a
Transaction is entered into and, in the case ofépgesentations in Section 3(f), at all timesluhg termination of this Agreement) that:—

(a) Basic Representations.

(i) Status.lt is duly organised and validly existing under the's of the jurisdiction of its organisation ocarporation and, if relevant
under such laws, in good standing;

(i) Powerslt has the power to execute this Agreement andodmgr documentation relating to this Agreement bacw it is a party, to
deliver this Agreement and any other documentatitating to this Agreement that it is required histAgreement to deliver and to
perform its obligations under this Agreement ang aloligations it has under any Credit Support Doentrto which it is a party and has
taken all necessary action to authorise such exegudelivery and performance;

(i) No Violation or Conflict. Such execution, delivery and performance do ndatécor conflict with any law applicable to it, any
provision of its constitutional documents, any erdejudgment of any court or other agency of gowegnt applicable to it or any of its
assets or any contractual restriction binding oaffacting it or any of its assets;

(iv) ConsentsAll governmental and other consents that are redquio have been obtained by it with respect toAlgiseement or any
Credit Support Document to which it is a party hheen obtained and are in full force and effectalhdonditions of any such consents
have been complied with; and

(v) Obligations Binding.lts obligations under this Agreement and any Cr8djpport Document to which it is a party constiitgdegal,
valid and binding obligations, enforceable in adesrce with their respective terms (subject to @applie bankruptcy, reorganisation,
insolvency, moratorium or similar laws affectingditors’ rights generally and subject, as to erdalility, to equitable principles of
general application (regardless of whether enfossdris sought in a proceeding in equity or at law))

(b) Absence of Certain Event®No Event of Default or Potential Event of Default m its knowledge,
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Termination Event with respect to it has occurred & continuing and no such event or circumstavamald occur as a result of its entering
into or performing its obligations under this Agmeent or any Credit Support Document to which & jgarty.

(c) Absence of LitigationThere is not pending or, to its knowledge, threatieaigainst it or any of its Affiliates any actiaujt or proceeding
at law or in equity or before any court, triburgdvernmental body, agency or official or any adiir that is likely to affect the legality,
validity or enforceability against it of this Agneent or any Credit Support Document to which & {sarty or its ability to perform its
obligations under this Agreement or such Creditg@upDocument.

(d) Accuracy of Specified InformationAll applicable information that is furnished in wnig by or on behalf of it to the other party ard i
identified for the purpose of this Section 3(d}tie Schedule is, as of the date of the informatime, accurate and complete in every material
respect.

(e) Payer Tax Representatiofcach representation specified in the Schedule iag Ineade by it for the purpose of this Section 3ejccurat
and true.

(f) Payee Tax RepresentationSach representation specified in the Schedule iag Ineade by it for the purpose of this Section &)
accurate and true.

4. Agreements

Each party agrees with the other that, so longthereparty has or may have any obligation undisr Agreement or under any Credit Support
Document to which it is a party:—

(a) Furnish Specified Information.It will deliver to the other party or, in certaiases under subparagraph (iii) below, to such gorent or
taxing authority as the other party reasonablyotiie—

(i) any forms, documents or certificates relatingaxation specified in the Schedule or any Cordiion;
(i) any other documents specified in the Schedulany Confirmation; and

(iii) upon reasonable demand by such other party farm or document that may be required or redslgnaquested in writing in order
to allow such other party or its Credit Support\ider to make a payment under this Agreement oragupficable Credit Support
Document without any deduction or withholding foram account of any Tax or with such deduction @hkolding at a reduced rate (
long as the completion, execution or submissiosugh form or document would not materially prejedice legal or commercial
position of the party in receipt of such demandjhwany such form or document to be accurate angpbeted in a manner reasonably
satisfactory to such other party and to be execareldto be delivered with any reasonably requietifecation,

in each case by the date specified in the Schextidach Confirmation or, if none is specified, asrsas reasonably practicable.

(b) Maintain Authorisations.It will use all reasonable efforts to maintain ull force and effect all consents of any governrakat other
authority that are required to be obtained by thwéspect to this Agreement or any Credit Suppodument to which it is a party and will
use all reasonable efforts to obtain any that neypine necessary in the future.

(c) Comply with Lawslt will comply in all material respects with all plicable laws and orders to which it may be suhiefetilure so to
comply would materially impair its ability to perfo its obligations under this Agreement or any @r8dpport Document to which it is a

party.

(d) Tax Agreementlt will give notice of any failure of a representat made by it under Section 3(f) to be accuratktame promptly upon
learning of such failure.

(e) Payment of Stamp TaxSubject to Section 11, it will pay any Stamp Taxdd or imposed upon it or in respect of its exegubr
performance of this Agreement by a jurisdictiomimich it is incorporated,

organised, managed and controlled, or consider&duse its seat, or in which a branch or office tigto which it is acting for the purpose of
this Agreement is located (“Stamp Tax Jurisdictjoarid will indemnify
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the other party against any Stamp Tax levied oomed upon the other party or in respect of therqihgy’s execution or performance of this
Agreement by any such Stamp Tax Jurisdiction whgalot also a Stamp Tax Jurisdiction with respedhé other party.

5. Events of Default and Termination Events

(a) Events of Default.The occurrence at any time with respect to a pantif applicable, any Credit Support Provider o€k party or any
Specified Entity of such party of any of the folloy events constitutes an event of default (an tEw Default”) with respect to such

party:—
(i) Failure to Pay or DeliverFailure by the party to make, when due, any paymaeder this Agreement or delivery under Section 2(a
(i) or 2(e) required to be made by it if such fedlis not remedied on or before the third LocaliBess Day after notice of such failure
given to the party;

(i) Breach of Agreementrailure by the party to comply with or perform aagreement or obligation (other than an obligatmmake
any payment under this Agreement or delivery uramtion 2(a)(i) or 2(e) or to give notice of a Taration Event or any agreement or
obligation under Section 4(a)(i), 4(a)(iii) or 4)dd be complied with or performed by the partygtordance with this Agreement if
such failure is not remedied on or before theidtiitday after notice of such failure is givenhe party;

(iii) Credit Support Default.

(1) Failure by the party or any Credit Support Ralev of such party to comply with or perform anyegment or obligation to be
complied with or performed by it in accordance wathy Credit Support Document if such failure istoauing after any applicabl
grace period has elapsed,;

(2) the expiration or termination of such Credipfart Document or the failing or ceasing of suckditrSupport Document to be
in full force and effect for the purpose of thisrAgment (in either case other than in accordantteitgiterms) prior to the
satisfaction of all obligations of such party undach Transaction to which such Credit Support D relates without the
written consent of the other party; or

(3) the party or such Credit Support Provider digas, disclaims, repudiates or rejects, in whaléngpart, or challenges the
validity of, such Credit Support Document;

(iv) MisrepresentationA representation (other than a representation uBdetion 3(e) or (f)) made or repeated or deeméxhve been
made or repeated by the party or any Credit Sugprantider of such party in this Agreement or angditr Support Document proves to
have been incorrect or misleading in any mateeispect when made or repeated or deemed to havertzetnor repeated,;

(v) Default under Specified Transactiorhe party, any Credit Support Provider of suchypartany applicable Specified Entity of st
party (1) defaults under a Specified Transactiah after giving effect to any applicable noticeugment or grace period, there occurs
a liquidation of, an acceleration of obligationglan or an early termination of, that Specifiedrigaction, (2) defaults, after giving
effect to any applicable notice requirement or graeriod, in making any payment or delivery dudghmlast payment, delivery or
exchange date of, or any payment on early ternuinadf, a Specified Transaction (or such defaultiooms for at least three Local
Business Days if there is no applicable notice irequent or grace period) or (3) disaffirms, diselaj repudiates or rejects, in whole or
in part, a Specified Transaction (or such actiorken by any person or entity appointed or emped/&p operate it or act on its behalf);

(vi) Cross Defaultlf “Cross Default” is specified in the Scheduleageplying to the party, the occurrence or existesfdd) a default,
event of default or other similar condition or ezémowever
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described) in respect of such party, any Creditp8tpProvider of such party or any applicable SfegiEntity of such party under one
or more agreements or instruments relating to $ipddindebtedness of any of them (individually oflectively) in an aggregate amoi

of not less than the applicable Threshold Amoustsfzecified in the Schedule) which has resultesigh Specified Indebtedness
becoming, or becoming capable at such time of bdewjared, due and payable under such agreemeimistiaiments, before it would
otherwise have been due and payable or (2) a ddfagiuch party, such Credit Support Provider @hsBpecified Entity (individually

or collectively) in making one or more paymentstiom due date thereof in an aggregate amount déssthan the applicable Threshold
Amount under such agreements or instruments (giftérg effect to any applicable notice requiremengrace period);

(vii) Bankruptcy. The party, any Credit Support Provider of suchypartany applicable Specified Entity of such pa#ty:

(2) is dissolved (other than pursuant to a constitidaamalgamation or merger); (2) becomes insdleelis unable to pay its del
or fails or admits in writing its inability genehalto pay its debts as they become due; (3) makgaral assignment, arrangement
or composition with or for the benefit of its cremis; (4) institutes or has instituted againstraceeding seeking a judgment of
insolvency or bankruptcy or any other relief undey bankruptcy or insolvency law or other simikavlaffecting creditors’ rights,
or a petition is presented for its winding-up guidation, and, in the case of any such proceedfingetition instituted or presented
against it, such proceeding or petition (A) resirta judgment of insolvency or bankruptcy or tidrg of an order for relief or the
making of an order for its winding-up or liquidatior (B) is not dismissed, discharged, stayed sfraeed in each case within 30
days of the institution or presentation thereof} (%as a resolution passed for its winding-up, offini@anagement or liquidation
(other than pursuant to a consolidation, amalgamair merger); (6) seeks or becomes subject tagpeintment of an
administrator, provisional liquidator, conservat@geiver, trustee, custodian or other similaroidfifor it or for all or substantiall
all its assets; (7) has a secured party take psissesf all or substantially all its assets or hatistress, execution, attachment,
sequestration or other legal process levied, eatbar sued on or against all or substantiallytalassets and such secured party
maintains possession, or any such process is swisied, discharged, stayed or restrained, in eagsgwithin 30 days thereafter;
(8) causes or is subject to any event with resjeei¢twhich, under the applicable laws of any jditsion, has an analogous effect
to any of the events specified in clauses (1) jdi(iclusive); or (9) takes any action in furtherarof, or indicating its consent to,
approval of, or acquiescence in, any of the fonegaicts; or

(viii) Merger Without AssumptionThe party or any Credit Support Provider of suctiypeonsolidates or amalgamates with, or merges
with or into, or transfers all or substantially &l assets to, another entity and, at the timguoh consolidation, amalgamation, merge
transfer:—

(1) the resulting, surviving or transferee entaild to assume all the obligations of such partgumh Credit Support Provider
under this Agreement or any Credit Support Docunt@mthich it or its predecessor was a party by afi@n of law or pursuant to
an agreement reasonably satisfactory to the otimty to this Agreement; or

(2) the benefits of any Credit Support Documentttaextend (without the consent of the other pattythe performance by such
resulting, surviving or transferee entity of itdightions under this Agreement.

(b) Termination EventsThe occurrence at any time with respect to a partif applicable, any Credit Support Provider o€l party or any
Specified Entity of such party of any event specifbelow constitutes an lllegality if the evensjecified in (i) below, a Tax Event if the
event is specified in (ii) below or a Tax Event Wpderger if the event is specified in (iii) belomand, if specified to be applicable, a Credit
Event Upon Merger if the event is specified pursdarfiv) below or an Additional Termination Evefthe event is specified pursuant to
(v) below:—
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(i) lllegality. Due to the adoption of, or any change in, any apple law after the date on which a Transacti@ntered into, or due to
the promulgation of, or any change in, the inteigtien by any court, tribunal or regulatory authpkvith competent jurisdiction of any
applicable law after such date, it becomes unlaydtiier than as a result of a breach by the pdr8eoction 4(b)) for such party (which
will be the Affected Party):—

(1) to perform any absolute or contingent obligatio make a payment or delivery or to receive angyt or delivery in respect of
such Transaction or to comply with any other mategiovision of this Agreement relating to suchfigaction; or

(2) to perform, or for any Credit Support Providéisuch party to perform, any contingent or othaigation which the party (or
such Credit Support Provider) has under any Ctgiiport Document relating to such Transaction;

(i) Tax Event.Due to (x) any action taken by a taxing authortybrought in a court of competent jurisdiction,arafter the date on
which a Transaction is entered into (regardlesstedther such action is taken or brought with respea party to this Agreement) or

(y) a Change in Tax Law, the party (which will e tAffected Party) will, or there is a substaniiletlihood that it will, on the next
succeeding Scheduled Payment Date (1) be requineaytto the other party an additional amount gpeet of an Indemnifiable Tax
under Section 2(d)(i)(4) (except in respect ofriest under Section 2(e), 6(d)(ii) or 6(e)) or (@eive a payment from which an amount
is required to be deducted or withheld for or occamt of a Tax (except in respect of interest ur@kmtion 2(e), 6(d)(ii) or 6(e)) and no
additional amount is required to be paid in respéstuch Tax under Section 2(d)(i)(4) (other thgrdmson of Section 2(d)(i)(4)(A) or
B));

(iii) Tax Event Upon MergerThe party (the “Burdened Party”) on the next sudoeg Scheduled Payment Date will either (1) be
required to pay an additional amount in respeetrohdemnifiable Tax under Section 2(d)(i)(4) (etde respect of interest under
Section 2(e), 6(d)(ii) or 6(e)) or (2) receive aypeent from which an-amount has been deducted drweitl for or on account of any
Indemnifiable Tax in respect of which the othertpas not required to pay an additional amount ¢otithian by reason of Section 2(d)(i)
(4)(A) or (B)), in either case as a result of atpaonsolidating or amalgamating with, or merginighvor into, or transferring all or
substantially all its assets to, another entityi¢liwill be the Affected Party) where such actiamesd not constitute an event described in
Section 5 (a)(viii);

(iv) Credit Event Upon Mergerlf “Credit Event Upon Merger” is specified in thet&dule as applying to the party, such party (“X),
any Credit Support Provider of X or any applicaBpecified Entity of X consolidates or amalgamatéh vor merges with or into, or
transfers all or substantially all its assets tmther entity and such action does not constitntev@nt described in Section 5(a)(viii) but
the creditworthiness of the resulting, survivingramnsferee entity is materially weaker than tHat,csuch Credit Support Provider or
such Specified Entity, as the case may be, immalgligtior to such action (and, in such event, Xt®successor or transferee, as
appropriate, will be the Affected Party); or

(v) Additional Termination Eventlf any “Additional Termination Event” is specified the Schedule or any Confirmation as applying,
the occurrence of such event (and, in such eveatAffected Party or Affected Parties shall beecHied for such Additional
Termination Event in the Schedule or such Confiromgt

(c) Event of Default and lllegalityIf an event or circumstance which would otherwigseatitute or give rise to an Event of Default also
constitutes an lllegality, it will be treated aslfagality and will not constitute an Event of Reit.
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6. Early Termination

(a) Right to Terminate Following Event of Defaultf at any time an Event of Default with respecttparty (the “Defaulting Party”) has
occurred and is then continuing, the other pattg (Non-defaulting Party”) may, by not more thand&y's notice to the Defaulting Party
specifying the relevant Event of Default, desigreatéay not earlier than the day such notice iscéffe as an Early Termination Date in
respect of all outstanding Transactions. If, howg\gutomatic Early Termination” is specified indtSchedule as applying to a party, then an
Early Termination Date in respect of all outstaigdimansactions will occur immediately upon the aoence with respect to such party of an
Event of Default specified in Section 5(a)(vii)({3). (5), (6) or, to the extent analogous thereto, (8), andfdhe time immediately precedi
the institution of the relevant proceeding or thesentation of the relevant petition upon the ommae with respect to such party of an Event
of Default specified in Section 5(a)(vii)(4) or, ttee extent analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

(i) Notice.If a Termination Event occurs, an Affected Partii,yaromptly upon becoming aware of it, notify thther party, specifying
the nature of that Termination Event and each Aéfigédransaction and will also give such other infation about that Termination
Event as the other party may reasonably require.

(i) Transfer to Avoid Termination Eventf either an lllegality under Section 5(b)(i)(1) @arTax Event occurs and there is only one
Affected Party, or if a Tax Event Upon Merger occand the Burdened Party is the Affected PartyAffifrcted Party will, as a
condition to its right to designate an Early Teration Date under Section 6(b)(iv), use all reastmafiorts (which will not require su
party to incur a loss, excluding immaterial, incitld expenses) to transfer within 20 days aftgiiés notice under Section 6(b)(i) all its
rights and obligations under this Agreement in eespf the Affected Transactions to another ofifSces or Affiliates so that such
Termination Event ceases to exist.

If the Affected Party is not able to make suchaasfer it will give notice to the other party tatreffect within such 20 day period,
whereupon the other party may effect such a trangtlin 30 days after the notice is given undecti®a 6(b)(i).

Any such transfer by a party under this Sectior)(6]twill be subject to and conditional upon thegos written consent of the other pai
which consent will not be withheld if such othertgs policies in effect at such time would perritito enter into transactions with the
transferee on the terms proposed.

(i) Two Affected Partieslf an Illegality under Section 5(b)(i)(1) or a T&xent occurs and there are two Affected Partiesh party
will use all reasonable efforts to reach agreemaittin 30 days after notice thereof is given un8ection 6(b)(i) on action to avoid that
Termination Event.

(iv) Right to Terminate If:—

(1) a transfer under Section 6(b)(ii) or an agresnuader Section 6(b)(iii), as the case may benoadveen effected with respect
to all Affected Transactions within 30 days aftarAffected Party gives notice under Section 6(b¥(i)

(2) an lllegality under Section 5(b)(i)j2a Credit Event Upon Merger or an Additional Ternio@ Event occurs, or a Tax Event
Upon Merger occurs and the Burdened Party is roffifected Party,

either party in the case of an lllegality, the Bamdd Party in the case of a Tax Event Upon Merger Affected Party in the case of a
Tax Event or an Additional Termination Event if taés more than one Affected Party, or the partictviis not the Affected Party in tl
case of a Credit Event Upon Merger or an Additioredmination Event if there is only one Affectedtiyanay, by not more than 20
days notice to the other party and provided thatréhevant Termination Event is then continuingigieate a day not earlier than the
such notice is effective as an Early TerminatiomeDa respect of all Affected Transactions.
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(c) Effect of Designation.

(i) If notice designating an Early Termination Dé&eaiven under Section 6(a) or (b), the Early Tieation Date will occur on the date
so designated, whether or not the relevant EveBeddult or Termination Event is then continuing.

(if) Upon the occurrence or effective designatidao Early Termination Date, no further paymentsl@iveries under Section 2(a)(i) or
2(e) in respect of the Terminated Transactionslvélrequired to be made, but without prejudicénéodther provisions of this
Agreement. The amount, if any, payable in respeahdearly Termination Date shall be determinedspant to Section 6(e).

(d) Calculations.

(i) StatementOn or as soon as reasonably practicable followhegoccurrence of an Early Termination Date, eacty péll make the
calculations on its part, if any, contemplated legt®n 6(e) and will provide to the other partyt@eament (1) showing, in reasonable
detail, such calculations (including all relevanbtptions and specifying any amount payable undeti& 6(e)) and (2) giving details
of the relevant account to which any amount paytbleis to be paid. In the absence of writtenfeomation from the source of a
guotation obtained in determining a Market Quotatibie records of the party obtaining such quatatidl be conclusive evidence of
the existence and accuracy of such quotation.

(il Payment DateAn amount calculated as being due in respect oftarly Termination Date under Section 6(e) willgag/able on th
day that notice of the amount payable is effedfinghe case of an Early Termination Date whicHésignated or occurs as a result @
Event of Default) and on the day which is two LoBakiness Days after the day on which notice oftin@unt payable is effective (in
the case of an Early Termination Date which isgiesied as a result of a Termination Event). Sucbusatnwill be paid together with (
the extent permitted under applicable law) intetiesteon (before as well as after judgment) inTtaemination Currency, from (and
including) the relevant Early Termination Date boif excluding) the date such amount is paid, aib@icable Rate. Such interest will
be calculated on the basis of daily compoundingthedactual number of days elapsed.

(e) Payments on Early Terminationf an Early Termination Date occurs, the followipigovisions shall apply based on the partesttion in
the Schedule of a payment measure, either “Market&ion” or “Loss”, and a payment method, either tFirst Method” or the “Second
Method”. If the parties fail to designate a paymmeiasure or payment method in the Schedule, itosilieemed that “Market Quotation” or
the “Second Method”, as the case may be, shalyapple amount, if any, payable in respect of anyEBermination Date and determined
pursuant to this Section will be subject to any-&ét

(i) Events of Defaultlf the Early Termination Date results from an EvehDefault;:—

(1) First Method and Market Quotation If the First Method and Market Quotation apply, Defaulting Party will pay to the
Non-defaulting Party the excess, if a positive nambf (A) the sum of the Settlement Amount (defesd by the Non-defaulting
Party) in respect of the Terminated Transactiormstha Termination Currency Equivalent of the Unpaidounts owing to the
Non-defaulting Party over (B) the Termination Cumeg Equivalent of the Unpaid Amounts owing to theféulting Party.

(2) First Method and Losslf the First Method and Loss apply, the DefaultiParty will pay to the Non-defaulting Party, if a
positive number, the Non-defaulting Party’s Lossdspect of this Agreement.

(3) Second Method and Market Quotationf the Second Method and Market Quotation applyaamount will be payable equal
(A) the sum of the Settlement Amount (determinedhey
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Non-defaulting Party) in respect of the Terminafeansactions and the Termination Currency Equitadéthe Unpaid Amounts
owing to the Non-defaulting Party less (B) the Timation Currency Equivalent of the Unpaid Amountérg to the Defaulting
Party. If that amount is a positive number, thedDiétfng Party will pay it to the Nodefaulting Party; if it is a negative number,
Non-defaulting Party will pay the absolute valudladt amount to the Defaulting Party.

(4) Second Method and Losdf the Second Method and Loss apply, an amountheilpayable equal to the Non-defaulting Party
Loss in respect of this Agreement. If that amoasrd positive number, the Defaulting Party will ity the Non-defaulting Party;
if it is a negative number, the Non-defaulting Ravtll pay the absolute value of that amount to Brefaulting Party.

(i) Termination Eventslf the Early Termination Date results from a Teration Event:—

(1) One Affected Partylf there is one Affected Party, the amount payatilebe determined in accordance with Section 6)€),

if Market Quotation applies, or Section 6(e)(i)(#).0ss applies, except that, in either case rezfees to the Defaulting Party and
to the Non-defaulting Party will be deemed to fenmences to the Affected Party and the party wisaiot the Affected Party,
respectively, and, if Loss applies and fewer thatha Transactions are being terminated, Loss $leatalculated in respect of all
Terminated Transactions.

(2) Two Affected Parties If there are two Affected Parties:—

(A) if Market Quotation applies, each party willtdemine a Settlement Amount in respect of the Teateid Transactions,
and an amount will be payable equal to () the sdif@) one-half of the difference between the 8at#nt Amount of the
party with the higher Settlement Amount (“X”) arftetSettlement Amount of the party with the lowettl8ment Amount
(“Y™) and (b) the Termination Currency Equivalerittbe Unpaid Amounts owing to X less (lI) the Tenmaiion Currency
Equivalent of the Unpaid Amounts owing to Y; and

(B) if Loss applies, each party will determinelitsss in respect of this Agreement (or, if fewentladl the Transactions are
being terminated, in respect of all Terminated Searions) and an amount will be payable equal &laif of the
difference between the Loss of the party with tighér Loss (“X”) and the Loss of the party with floever Loss (“Y”).

If the amount payable is a positive number, Y wél it to X; if it is a negative number, X will palge absolute value of that
amountto Y.

(i) Adjustment for Bankruptcyln circumstances where an Early Termination Datuxbecause “Automatic Early Termination” applies
respect of a party, the amount determined undsr3bction 6(e) will be subject to such adjustmantare appropriate and permitted by law to
reflect any payments or deliveries made by oneygarthe other under this Agreement (and retaineduech other party) during the period
from the relevant Early Termination Date to theedfatr payment determined under Section 6(d)(ii).

(iv) Pre-Estimate.The parties agree that if Market Quotation appdieamount recoverable under this Section 6(eyéasonable prestimat
of loss and not a penalty. Such amount is payainléhe loss of bargain and the loss of protectigairast future risks and except as otherwise
provided in this Agreement neither party will beiged to recover any additional damages as a apresgce of such losses.
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7. Transfer

Subject to Section 6(b)(ii), neither this Agreemeaot any interest or obligation in or under thisrédgment may be transferred (whether by
way of security or otherwise) by either party witlh¢he prior written consent of the other partycept that:—

(a) a party may make such a transfer of this Agesgmursuant to a consolidation or amalgamatioh,veit merger with or into, or transfer of
all or substantially all its assets to, anotheitgibut without prejudice to any other right omredy under this Agreement); and

(b) a party may make such a transfer of all or @any of its interest in any amount payable toanira Defaulting Party under Section 6(e).

Any purported transfer that is not in compliancéwthis Section will be void.

8.  Contractual Currency

(a) Payment in the Contractual Currencyeach payment under this Agreement will be madéénrélevant currency specified in this
Agreement for that payment (the “Contractual Cutggn To the extent permitted by applicable lawy abligation to make payments under
this Agreement in the Contractual Currency will betdischarged or satisfied by any tender in amgeagy other than the Contractual
Currency, except to the extent such tender resuttse actual receipt by the party to which paymismwed, acting in a reasonable manner
and in good faith in converting the currency saled into the Contractual Currency, of the fulloammt in the Contractual Currency of all
amounts payable in respect of this Agreement.ritfoy reason the amount in the Contractual Currepagceived falls short of the amoun
the Contractual Currency payable in respect of Algieement, the party required to make the payméhtto the extent permitted by
applicable law, immediately pay such additional antdn the Contractual Currency as may be necessargmpensate for the shortfall. If 1
any reason the amount in the Contractual Curreaggceived exceeds the amount in the Contractuak@ey payable in respect of this
Agreement, the party receiving the payment wilunef promptly the amount of such excess.

(b) Judgments.To the extent permitted by applicable law, if angggment or order expressed in a currency otherttiaContractual
Currency is rendered (i) for the payment of any ant@wing in respect of this Agreement, (ii) foethayment of any amount relating to any
early termination in respect of this Agreementiidyiq respect of a judgment or order of anotheux for the payment of any amount
described in (i) or (ii) above, the party seekiagavery, after recovery in full of the aggregateoant to which such party is entitled pursuant
to the judgment or order, will be entitled to reeeimmediately from the other party the amountrof shortfall of the Contractual Currency
received by such party as a consequence of sumsrpsiich other currency and will refund prompththie other party any excess of the
Contractual Currency received by such party asaeguence of sums paid in such other currencych shortfall or such excess arises or
results from any variation between the rate of axge at which the Contractual Currency is converitgthe currency of the judgment or
order for the purposes of such judgment or orddrtha rate of exchange at which such party is a@luiéng in a reasonable manner and in
good faith in converting the currency received itite Contractual Currency, to purchase the Contah€urrency with the amount of the
currency of the judgment or order actually receilgduch party. The term “rate of exchange” inchjdeithout limitation, any premiums and
costs of exchange payable in connection with threl@se of or conversion into the Contractual Cuayen

(c) Separate IndemnitiesTo the extent permitted by applicable law, thegiemnities constitute separate and independentattdigs from
the other obligations in this Agreement, will bda¥neable as separate and independent causesaf,aeill apply notwithstanding any
indulgence granted by the party to which any payneowed and will not be affected by judgment lyeddtained or claim or proof being
made for any other sums payable in respect ofAbisement.

(d) Evidence of Losskor the purpose of this Section 8, it will be stiffnt for a party to demonstrate that it would hawvtfered a loss had an
actual exchange or purchase been made.
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9. Miscellaneous

(a) Entire AgreementThis Agreement constitutes the entire agreemenuaddrstanding of the parties with respect tolit§ect matter and
supersedes all oral communication and prior wrgingth respect thereto.

(b) AmendmentsNo amendment, modification or waiver in respedhid Agreement will be effective unless in writi(igcluding a writing
evidenced by a facsimile transmission) and exedoyeehch of the parties or confirmed by an excharidgelexes or electronic messages on
an electronic messaging system.

(c) Survival of Obligations Without prejudice to Sections 2(a)(iii) and 6(g)(the obligations of the parties under this Agreatwill survive
the termination of any Transaction.

(d) Remedies Cumulativeexcept as provided in this Agreement, the rightsygrs, remedies and privileges provided in thise&gnent are
cumulative and not exclusive of any rights, powesmedies and privileges provided by law.

(e) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modificatiod waiver in respect of it) may be executedamitvered in counterparts
(including by facsimile transmission), each of whiill be deemed an original.

(i) The parties intend that they are legally bolnytthe terms of each Transaction from the montesyt aigree to those terms (whether
orally or otherwise). A Confirmation shall be em@linto as soon as practicable and may be exeauntédelivered in counterparts
(including by facsimile transmission) or be credbgdan exchange of telexes or by an exchange ofretéc messages on an electronic
messaging system, which in each case will be seffidor all purposes to evidence a binding suppleinto this Agreement. The parties
will specify therein or through another effectiveams that any such counterpart, telex or electrmeissage constitutes a Confirmation.

() No Waiver of RightsA failure or delay in exercising any right, powerprivilege in respect of this Agreement will na presumed to
operate as a waiver, and a single or partial exemi any right, power or privilege will not be pugned to preclude any subsequent or further
exercise, of that right, power or privilege or theercise of any other right, power or privilege.

(g) Headings.The headings used in this Agreement are for coeweei of reference only and are not to affect thestraction of or to be
taken into consideration in interpreting this Agremt.

10. Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Schedda&pplying, each party that enters into a Transadtirough an Office other than its head or
home office represents to the other party thatyitlhstanding the place of booking office or juristitin of incorporation or organisation of
such party, the obligations of such party are Hmesas if it had entered into the Transaction thinats head or home office. This
representation will be deemed to be repeated hy gaty on each date on which a Transaction isedtato.

(b) Neither party may change the Office throughahihit makes and receives payments or deliveriethipurpose of a Transaction without
the prior written consent of the other party.

(c) If a party is specified as a Multibranch Pantyhe Schedule, such Multibranch Party may makeraneive payments or deliveries under
any Transaction through any Office listed in thé&tule, and the Office through which it makes awkives payments or deliveries with
respect to a Transaction will be specified in thlevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemnify anoldh harmless the other party for and against alfoaable out-of-pocket expenses,
including legal fees and Stamp Tax, incurred byhsatber party by reason of the enforcement andeptioin of its rights under this Agreem
or any Credit Support Document to which the DefaglParty is a party or by reason of the early teation of any Transaction, including,
but not limited to, costs of collection.
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12. Notices

(a) EffectivenessAny notice or other communication in respect o thgreement may be given in any manner set forilmbéexcept that a
notice or other communication under Section 5 oray not be given by facsimile transmission or etetdt messaging system) to the address
or number or in accordance with the electronic mgisg) system details provided (see the Schedutbiwihbe deemed effective as
indicated:—

(i) if in writing and delivered in person or by ater, on the date it is delivered;
(i) if sent by telex, on the date the recipiergtswerback is received;

(i) if sent by facsimile transmission, on the elalhat transmission is received by a responsiblg@i@rae of the recipient in legible form
(it being agreed that the burden of proving receifitbe on the sender and will not be met by asraission report generated by the
sender’s facsimile machine);

(iv) if sent by certified or registered mail (airityaf overseas) or the equivalent (return receguuested), on the date that mail is
delivered or its delivery is attempted; or

(v) if sent by electronic messaging system, ondde that electronic message is received,

unless the date of that delivery (or attemptedveeyi) or that receipt, as applicable, is not a Ll&ssiness Day or that communication is
delivered (or attempted) or received, as applicadter the close of business on a Local Businesg D which case that communication sl
be deemed given and effective on the first follaywifay that is a Local Business Day.

(b) Change of Addressegither party may by notice to the other changesitidress, telex or facsimile number or electronissaging systet
details at which notices or other communicatiorstarbe given to it.

13. Governing Law and Jurisdiction
(a) Governing Law.This Agreement will be governed by and construeacicordance with the law specified in the Schedule.

(b) Jurisdiction. With respect to any suit, action or proceedingatieg to this Agreement (“Proceedings”), each pargvocably:—

(i) submits to the jurisdiction of the English ctayif this Agreement is expressed to be governelirglish law, or to the non-exclusive
jurisdiction of the courts of the State of New Yankd the United States District Court located & Borough of Manhattan in New Yc
City, if this Agreement is expressed to be goveimgthe laws of the State of New York; and

(i) waives any objection which it may have at dimye to the laying of venue of any Proceedings ghbun any such court, waives any
claim that such Proceedings have been brought incamvenient forum and further waives the righbbject, with respect to such
Proceedings, that such court does not have argdjation over such party.

Nothing in this Agreement precludes either parpyrfrbringing Proceedings in any other jurisdictiont§ide, if this Agreement is expresse
be governed by English law, the Contracting Stateslefined in Section 1(3) of the Civil Jurisdictiand Judgments Act 1982 or any
modification, extension or re-enactment thereoftfi@rtime being in force) nor will the bringing Bfoceedings in any one or more
jurisdictions preclude the bringing of Proceediimgany other jurisdiction

(c) Service of Procesdach party irrevocably appoints the Process Agéanhy) specified opposite its name in the Schedluleceive, for it
and on its behalf, service of process in any Priogs. If for any
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reason any party’s Process Agent is unable tosastieh, such party will promptly notify the otherfy and within 30 days appoint a
substitute process agent acceptable to the othigr. phe parties irrevocably consent to servicerafcess given in the manner provided for
notices in Section 12. Nothing in this Agreemernt affect the right of either party to serve prog@sany other manner permitted by law.

(d) Waiver of Immunities Each party irrevocably waives, to the fullest exfggrmitted by applicable law, with respect tolitsad its
revenues and assets (irrespective of their usgemded use), all immunity on the grounds of sagetg or other similar grounds from (i) st
(ii) jurisdiction of any court, (iii) relief by wapf injunction, order for specific performance or fecovery of property, (iv) attachment of its
assets (whether before or after judgment) andxXgg@tion or enforcement of any judgment to whicbriits revenues or assets might
otherwise be entitled in any Proceedings in thetsaf any jurisdiction and irrevocably agreesthe extent permitted by applicable law, that
it will not claim any such immunity in any Proceegs.

14. Definitions
As used in this Agreement:—
“Additional Termination Event” has the meaning specified in Section 5(b).

“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions"means (a) with respect to any Termination Evensistimg of an lllegality, Tax Event or Tax Event&fpMerger, a
Transactions affected by the occurrence of suchifetion Event and (b) with respect to any otheaniieation Event, all Transactions.

“Affiliate” means, subject to the Schedule, in relation topemgon, any entity controlled, directly or indilgcby the person, any entity that
controls, directly or indirectly, the person or atity directly or indirectly under common contwaith the person. For this purpose, “control
of any entity or person means ownership of a mgjofithe voting power of the entity or person.

“Applicable Rate” means:—
(a) in respect of obligations payable or deliveealoir which would have been but for Section 2@)(iy a Defaulting Party, the Default Rate;

(b) in respect of an obligation to pay an amourtdanrSection 6(e) of either party from and afterdate (determined in accordance with
Section 6(d)(ii)) on which that amount is payale Default Rate;

(c) in respect of all other obligations payablaleliverable (or which would have been but for Set®(a)(ii))) by a Non-defaulting Party, the
Non-default Rate; and

(d) in all other cases, the Termination Rate.
“Burdened Party” has the meaning specified in Sectibb) .

“Change in Tax Law” means the enactment, promulgation, execution dicedton of, or any change in or amendment to, ky (or in the
application or official interpretation of any lat¥)at occurs on or after the date on which the sziefransaction is entered into.

“consent” includes a consent, approval, action, authorisaggamption, notice, filing, registration or excharcontrol consent.
“Credit Event Upon Merger’has the meaning specified in Section 5(b).

“Credit Support Document’means any agreement or instrument that is spe@gegiich in this Agreement.

“Credit Support Provider’has the meaning specified in the Schedule.

“Default Rate” means a rate per annum equal to the cost (withowof pr evidence of any actual cost) to the rel¢ymyee (as certified by it)
if it were to fund or of funding the relevant amopius 1% per annum.
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“ Defaulting Party” has the meaning specified in Section 6(a).

“Early Termination Date” means the date determined in accordance with Se@fa) or 6(b)(iv).
“Event of Default” has the meaning specified in Section 5(a) andhpfieable, in the Schedule.
“lllegality” has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not lp@g®ad in respect of a payment under this Agreeimgrfor a

present or former connection between the jurisalictif the government or taxation authority impossagh Tax and the recipient of such
payment or a person related to such recipienty@int, without limitation, a connection arising fincsuch recipient or related person being or
having been a citizen or resident of such jurisdiGtor being or having been organised, preseengaged in a trade or business in such
jurisdiction, or having or having had a permanestalelishment or fixed place of business in sucisgliction, but excluding a connecti

arising solely from such recipient or related parbaving executed, delivered, performed its obidget or received a payment under, or
enforced, this Agreement or a Credit Support Doacutine

“law” includes any treaty, law, rule or regulation (adified, in the case of tax matters, by the praatitany relevant governmental revenue
authority) and'lawful” and“unlawful” will be construed accordingly.

“Local Business Day"means, subject to the Schedule, a day on which @vniah banks are open for business (including dgalin foreign
exchange and foreign currency deposits) (a) irticgldo any obligation under Section 2(a)(i), ie fhlace(s) specified in the relevant
Confirmation or, if not so specified, as otherwaggeed by the parties in writing or determined pans to provisions contained, or
incorporated by reference, in this Agreement, iilxelation to any other payment, in the place wileeerelevant account is located and, if
different, in the principal financial centre, ifygrof the currency of such payment, (c) in relatiomny notice or other communication,
including notice contemplated under Section 5(ajithe city specified in the address for noticevided by the recipient and, in the case
notice contemplated by Section 2(b), in the plabers the relevant new account is to be located@nid relation to Section 5(a)(v)(2), in t
relevant locations for performance with respeciuoh Specified Transaction.

“Loss” means, with respect to this Agreement or one oeri@rminated Transactions, as the case may bey pady, the Termination
Currency Equivalent of an amount that party realslyndetermines in good faith to be its total losaed costs (or gain, in which case
expressed as a negative number) in connectiontiighAgreement or that Terminated Transaction ougrof Terminated Transactions, as
case may be, including any loss of bargain, coftirding or, at the election of such party but withduplication, loss or cost incurred as a
result of its terminating, liquidating, obtaining eestablishing any hedge or related trading jos{or any gain resulting from any of them).
Loss includes losses and costs (or gains) in régpeny payment or delivery required to have beade (assuming satisfaction of each
applicable condition precedent) on or before thevent Early Termination Date and not made, excapgs to avoid duplication, if Section 6
(e)(i)(1) or (3) or 6(e)(ii)(2)(A) applies. Loss ds not include a party’s legal fees and out-of-pbekpenses referred to under Section 11. A
party will determine its Loss as of the relevantlfaermination Date, or, if that is not reasonaptgcticable, as of the earliest date thereafter
as is reasonably practicable. A party may (but mejidetermine its Loss by reference to quotatmfirelevant rates or prices from one or
more leading dealers in the relevant markets.

“Market Quotation” means, with respect to one or more Terminated aimhs and a party making the determination, aousndetermine
on the basis of quotations from Reference Markedtarsa Each quotation will be for an amount, if affiat would be paid to such party
(expressed as a negative number) or by such pagy€ssed as a positive number) in considerati@m afgreement between such party
(taking into account any existing Credit SupporcDment with respect to the obligations of suchypanhd the quoting Reference Market-
maker to enter into a transaction (the “Replacerieatsaction”) that would have the effect of presey for such party the economic
equivalent of any payment or delivery (whetherdhderlying obligation was, absolute or contingerd assuming the satisfaction of each
applicable condition precedent) by the parties uisaestion 2(a)(i) in respect of such Terminatech$eation or group of Terminated
Transactions that would, but for the occurrencthefrelevant Early Termination Date, have
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been required after that date. For this purpos@aighAmounts in respect of the Terminated Transaabr group of Terminated Transactions
are to be excluded but, without limitation, any eyt or delivery that would, but for the relevaatl Termination Date, have been required
(assuming satisfaction of each applicable condiicatedent) after that Early Termination Date ibédncluded. The Replacement
Transaction would be subject to such documentasosuch party and the Reference Market-maker mayqad faith, agree. The party
making the determination (or its agent) will requesch Reference Market-maker to provide its qimtab the extent reasonably practicable
as of the same day and time (without regard t@fit time zones) on or as soon as reasonablyiqablet after the relevant Early
Termination Date. The day and time as of which ¢hmsotations are to be obtained will be selectegbird faith by the party obliged to make
a determination under Section 6(e), and, if eactypsso obliged, after consultation with the atHémore than three quotations are provit
the Market Quotation will be the arithmetic meartted quotations, without regard to the quotaticangrg the highest and lowest values. If
exactly three such quotations are provided, thekBta@uotation will be the quotation remaining affesregarding the highest and lowest
guotations. For this purpose, if more than one afiart has the same highest value or lowest vahes, one of such quotations shall be
disregarded. If fewer than three quotations areigeal, it will be deemed that the Market Quotatiomespect of such Terminated Transac
or group of Terminated Transactions cannot be detexd.

“Non-default Rate” means a rate per annum equal to the cost (withroaf pr evidence of any actual cost) to the Norad#ing Party (as
certified by it) if it were to fund the relevant ammt.

“Non-defaulting Party” has the meaning specified in Section 6(a).
“Office” means a branch or office of a party, which mayumhparty’s head or home office.

“Potential Event of Default’means any event which, with the giving of noticeéhar lapse of time or both, would constitute anria
Default.

“Reference Market-makers’means four leading dealers in the relevant maddetted by the party determining a Market Quotaiiogood
faith (a) from among dealers of the highest credinding which satisfy all the criteria that suelntp applies generally at the time in deciding
whether to offer or to make an extension of cradi (b) to the extent practicable, from among siediers having an office in the same city.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictia)sr{ which the party is incorporated, organisednaged and
controlled or considered to have its seat, (b) wlaer Office through which the party is acting fargoses of this Agreement is located, (c) in
which the party executes this Agreement and (dlistion to any payment, from or through which spelgment is made.

“Scheduled Payment Datefneans a date on which a payment or delivery i€tmhde under Section 2(a)(i) with respect to a Saetion.

“Set-off means set-off, offset, combination of accountdtr@f retention or withholding or similar right cgquirement to which the payer of
an amount under Section 6 is entitled or subjebefiver arising under this Agreement, another contegplicable law or otherwise) that is
exercised by, or imposed on, such payer.

“Settlement Amount’means, with respect to a party and any Early Teatian Date, the sum of:—
(a) the Termination Currency Equivalent of the Marguotations (whether positive or negative) fartre@erminated Transaction or group of
Terminated Transactions for which a Market Quotattodetermined; and

(b) such partys Loss (whether positive or negative and withofdrence to any Unpaid Amounts) for each Termindteshsaction or group
Terminated Transactions for which a Market Quotatiannot be determined or would not (in the reasienaelief of the party making the
determination) produce a commercially reasonatdelte

“Specified Entity” has the meaning specified in the Schedule.
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“Specified Indebtednessineans, subject to the Schedule, any obligation tfvelngoresent or future, contingent or otherwiseqrascipal or
surety or otherwise) in respect of borrowed money.

“Specified Transaction’means subject to the Schedule, (a) any transaction (dintpan agreement with respect thereto) now exjstin
hereafter entered into between one party to thizé&ment (or any Credit Support Provider of sucltypar any applicable Specified Entity of
such party) and the other party to this Agreemenafly Credit Support Provider of such other partgny applicable Specified Entity of st
other party) which is a rate swap transaction,dasiap, forward rate transaction, commodity swamroodity option, equity or equity index
swap, equity or equity index option, bond optigrierest rate option, foreign exchange transactiap transaction, floor transaction, collar
transaction, currency swap transaction, cross-oayreate swap transaction, currency option or ghgrosimilar transaction (including any
option with respect to any of these transactioftg)any combination of these transactions andr{g)ather transaction identified as a
Specified Transaction in this Agreement or theuate confirmation.

“Stamp Tax” means any stamp, registration, documentation afagitax.

“Tax” means any present or future tax, levy, impost, dthgrge, assessment or fee of any nature (ingudierest, penalties and additions
thereto) that is imposed by any government or aidneng authority in respect of any payment unties Agreement other than a stamp,
registration, documentation or similar tax.

“Tax Event” has the meaning specified in Section 5(b).
“Tax Event Upon Merger”has the meaning specified in Section 5(b).

“Terminated Transactions’means with respect to any Early Termination Da}éf (@sulting from a Termination Event, all Affext
Transactions and (b) if resulting from an Evenbefault, all Transactions (in either case) in efieamediately before the effectiveness of the
notice designating that Early Termination Date {fotAutomatic Early Termination” applies, immedé@y before that Early Termination
Date).

“Termination Currency” has the meaning specified in the Schedule.

“Termination Currency Equivalent”means, in respect of any amount denominated iff¢n@ination Currency, such Termination Currency
amount and, in respect of any amount denominatedcimrency other than the Termination Currencg (tbther Currency”), the amount in
the Termination Currency determined by the partkingathe relevant determination as being requicegurchase such amount of such Other
Currency as at the relevant Early Termination Datgif the relevant Market Quotation or Loss (as tase may be), is determined as of a
later date, that later date, with the Terminatiamr€ncy at the rate equal to the spot exchangeofdtes foreign exchange agent (selected as
provided below) for the purchase of such Other €y with the Termination Currency at or about 01am. (in the city in which such
foreign exchange agent is located) on such dawwakl be customary for the determination of suchta for the purchase of such Other
Currency for value on the relevant Early Terminatidate or that later date. The foreign exchangetagd!, if only one party is obliged to
make a determination under Section 6(e), be seléatgood faith by that party and otherwise willdgreed by the parties.

“Termination Event” means an lllegality, a Tax Event or a Tax EventtUpterger or, if specified to be applicable, a Cré&dient Upon
Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic wicidue cost (without proof or evidence of any attost) to each
party (as certified by such party) if it were tanéuor of funding such amounts.

“Unpaid Amounts” owing to any party means, with respect to an E&elymination Date, the aggregate of (a) in respkatld@erminated
Transactions, the amounts that became payablégbwbuld have become payable but for Section i2faj6 such party under Section 2(a
on or prior to such Early Termination Date and vahiemain unpaid as at such Early Termination Datk(B) in respect of each Terminated
Transaction, for each obligation under Section(®(ahich was (or would have been but for Secti¢a)@ii)) required to be settled by
delivery to such party on or prior to such Earlymmation Date and which has not been so settled agch Early Termination Date, an
amount equal to the fair market
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value of that which was (or would have been) regfliio be delivered as of the originally schedulat dor delivery, in each case together
with (to the extent permitted under applicable law@rest, in the currency of such amounts, fromd(@cluding) the date such amounts or
obligations were or would have been required teeHaaen paid or performed to (but excluding) suattyEleermination Date, at the
Applicable Rate. Such amounts of interest will ieglated on the basis of daily compounding andattteal number of days elapsed. The
market value of any obligation referred to in ckais) above shall be reasonably determined by dhty pbliged to make the determination
under Section 6(e) or, if each party is so obligeshall be the average of the Termination Curydiguivalents of the fair market values
reasonably determined by both parties.

IN WITNESS WHEREOF the parties have executed thimudhent on the respective dates specified belotv &ffect from the date specified
on the first page of this document.

Wells Fargo Bank, N.A. Barnes Group Inc.,

a Delaware corporatic
By: /s/ Karen K. Ahrens By:  /s/ David J. Sinder
Name Karen K. Ahren: Name David J. Sinde
Title: Vice Presiden Title: Assistant Treasure
Date: 5/19/08 Date: 5/16/08

By: /s/ Lawrence W. O'Brien
Name Lawrence W. (Brien
Title: VP Treasure

Date: 5/16/08
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Exhibit 4.1 (i)
SCHEDULE
to the
ISDA MASTER AGREEMENT
This is the Schedule to that certain ISDA Mastere®gnent dated as dfarch 6, 2008betweenWells Fargo Bank, N.A.(“Party A”)
andBarnes Group Inc., a Delaware corporation (“Party B").
PART 1

Termination Provisions

In this Agreement:
(A) “ Specified Entity” means in relation to Party A for the purpose of:

Section 5(a)(v) (Default under Specified Transagt None.;

Section 5(a)(vi) (Cross Defaul None.;
Section 5(a)(vii) (Bankruptcy None.; anc
Section 5(b)(iv) (Credit Event Upon Merge None.

“ Specified Entity” means in relation to Party B for the purpose
Section 5(a)(v) (Default under Specified Transagt  Subsidiaries, as defined in the Credit Agreen

Section 5(a)(vi) (Cross Defaul Subsidiaries, as defined in the Credit Agreen
Section 5(a)(vii) (Bankruptcy Significant Subsidiaries, as defined in the Crédjteement; an
Section 5(b)(iv) (Credit Event Upon Merge Subsidiaries, as defined in the Credit Agreen

(B) “ Specified Transactiohwill have the meaning specified in Section 14§ Agreement.

(C) The “_CrosdDefault” provisions of Section 5(a)(vi) of this Agreemaenitl apply to Party A and to Party Brovided, however , that
the following provision shall be inserted at thel @fi Section 5(a)(vi):

“ provided, however , that an Event of Default shall not occur undénesi (1) or (2) above if the default, Event of Ddfar other simila
event or condition referenced to in (1) or theuialto pay referred to in (2) is a failure to payiged by an error or omission of an
administrative or operational nature and funds veewadlable to such party to enable it to make #ievant payment when due and such
payment is in fact made on or before the secon@lLBuasiness Day following receipt of written notitem the other party of such
failure to pay”



“Specified Indebtedness” will have the meaning ffetin Section 14provided, however, with respect to Party A such term shall
not include deposits and obligations in respectegfosits received in the ordinary course of Paitybanking business.

“Threshold Amount” means with respect to Party Aaamount equal to 3% of the Shareholders Equithéasinafter defined) of
Party A and with respect to Party B, (i) $0 in espof any Specified Indebtedness owing to Partgrfdl (ii) $20,000,000 in respect of any
other Specified Indebtedness.

For purposes of the foregoing, the term “Sharelrsl&guity” shall mean an amount equal to the grezftéx) zero and (y) an
amount equal to such party’s total assditsus its total liabilities, as reflected on such partgisst recent audited financial statements, or if
such party does not have audited financial stat&sn#ren its most recent financial statements.

(D) The “ Credit Event Upon Mergéprovisions of Section 5(b)(iv) of this Agreemenill apply to Party A and to Party B.

(E) The “ Automatic Early Terminatiohprovision of Section 6(a) of this Agreement wilht apply to Party A or to Party B.

(F) Payments on Early Terminatiofror the purpose of Section 6(e) of this Agreem@nMarket Quotation will apply, and (ii) Second
Method will apply.

(G) “ Termination Currency means United States Dollars.

(H) Additional Termination Evenwill apply. Each of the following shall constitué® Additional Termination Event:

(&) The Fourth Amended and Restated Revolving €legglieement made as of September 19, 2007 by apnd@Barnes Group
Inc. and Barnes Group Switzerland GmbH, as Borrewank of America, N.A. and the other lendingitnsibns from time to time
party thereto, as Lenders, Banc of America Seeuritl C, as Arranger, KeyBank National Associatiod dPMorgan Chase Bank,
N.A., as Co-Syndication Agents, and The Bank of Newk and The Governor and Company of The Bankelfhd, as Co-
Documentation Agents, as amended, modified, supgrdad, renewed, extended or replaced from timiert® (the“Credit
Agreement” ), or any promissory note, loan agreement, cregiig@ment, reimbursement agreement or other docusnémstrument
evidencing a credit extension from Party A to P&tys terminated, cancelled, voided, breachechmraded in any manner which wo
affect Party BS ability to perform its obligations under this A&gment, determined by Party A in its sole discretidpon the occurrenc
of such event, Party B shall be deemed to be tlee/fftected Party and all Transactions shall bentked to be Affected Transactions;

(b) If there shall exist a “Change of Control” afided in the Credit Agreement. Upon the occurresfcauch event, Party B shall
be deemed to be the sole Affected Party and alisietions shall be deemed to be Affected Transestar

(c) During the term of this Agreement, Party B shakny time (A) grant or cause to be grantedp@erson a lien upon or
security interest in any property as security, rmvjale a letter of credit or other credit suppéot,the obligations of Party B under the
Credit Agreement and (B) fail at the same timertovjgle Party A collateral, letter of credit or otleedit support in amount, form, and
substance satisfactory to Party A (in its solergison) to secure the obligations of Party B hedsunUpon the occurrence of such
event, Party B shall be deemed to be the sole f&fteParty and all Transactions shall be deemeé thftected Transaction




PART 2

Tax Representations

(A) Payer Representationgor the purpose of Section 3(e) of this Agreemeath party makes the following representation:

It is not required by any applicable law, as madifby the practice of any relevant governmentatmee authority, of any Relevant
Jurisdiction to make any deduction or withholding ér on account of any Tax from any payment (othan interest under Section 2(
6(d)(ii) or 6(e) of this Agreement) to be made bipithe other party under this Agreement. In mgkhis representation, it may rely on
(i) the accuracy of any representations made byther party pursuant to Section 3(f) of this Agnest, (ii) the satisfaction of the
agreement contained in Section 4(a)(i) or 4(a)iij)his Agreement and the accuracy and effectisemd any document provided by the
other party pursuant to Section 4(a)(i) or 4(g)6fithis Agreement and (iii) the satisfaction b&tagreement of the other party contained
in Section 4(d) of this Agreememt;ovided that it shall not be a breach of this represemtatibere reliance is placed on clause (ii) and
the other party does not deliver a form or docunuewler Section 4(a)(iii) by reason of material pdége to its legal or commercial
position.

(B) Payee Representations

(i) For the purpose of Section 3(f) of this Agreemdarty A represents that it is a national bagldasociation organized under the laws
of the United States.

(i) For the purpose of Section 3(f) of this Agremm, Party B represents that it is a corporatidatgished under the laws of the State of
Delaware.

PART 3

Agreement to Deliver Documents

For the purposes of Section 4(a)(i) and (i) oftAgreement, the parties agrees that the followimguments will be delivered:

Party Required Covered by
to Deliver Date by which Section 3(d)
Document Form/Document/Certificate to be delivered Representation

Party A and Satisfactory evidence of its capacity and abilityehter Upon execution of this Agreement and upon requestYes
Party B into this Agreement and any Transaction hereu

Party A and Certified evidence of the authority, incumbency and Upon execution of this Agreement and upon requestYes

Party B specimen signature of each person executing any
document on its behalf in connection with this
Agreemen
Party A and The Credit Support Document(s), if any, listed art”Pl Upon execution of this Agreement Yes

Party B () of this Scheduli



Party Required Covered by

to Deliver Date by which Section 3(d)
Document Form/Document/Certificate to be delivered Representation
Party A and Duly executed and completed U.S. Internal Revenue Upon execution of this Agreement, promptly upon Yes

Party B Service Form W-9 (or successor thereto). reasonable demand by Party A and promptly upon

learning that any such form previously provided by
Party B has become obsolete or incor

Party A and Such other documents as Party A or Party B may Upon request Yes
Party B reasonably reque

PART 4

Miscellaneous

(A) Addresses for NoticesFor the purpose of Section 12(a) of this Agreeimen
Address for notices or communications to Party B:

Address  Barnes Group Inc
123 Main Stree
P.O. Box 48¢
Bristol, Connecticut 0601-0489
Facsimile: (860) 5¢-4008
Attention: Treasure

With a copy tc

Barnes Group Inc

123 Main Stree

P.O. Box 48¢

Bristol, Connecticut 0601-0489
Attention: General Couns

Address for all notices or communications to Pérty

Address  Wells Fargo Bank, N.A
550 California Street, Suite 12,
MAC A0112-121
San Francisco, California 941
Telephone: (877) 2:-0795
Facsimile: (415) 9¢-2604
Attention: Derivatives Documentation Mana

Additional Address for notices or communicationsdperational purposes (payments and settlements):

Address  Wells Fargo Bank, N.A
550 California Street, Suite 12.
MAC A0112-121
San Francisco, California 941
Facsimile No.: (415) 649208
Attention: Back Office Operatior— Settlement:

(B) Process Ager. For the purpose of Section 13(c) of this Agreetnesither Party A nor Party B will appoint a Presé\gent



(C) Offices. The provisions of Section 10(a) will apply tosiigreement.

(D) Multibranch Party For the purpose of Section 10(c) of this Agreetmen
Party A is not a Multibranch Party.
Party B is not a Multibranch Party.

(E) Calculation Agent The Calculation Agent is Party A, unless Partis & Defaulting Party hereunder, in which caseGhkulation
Agent shall be a mutually agreed upon dealer in¢levant market.

(F) Credit Support Document

Credit Support Document means, in relation to PArtione.
Credit Support Document means, in relation to Partione.

(G) Credit Support Provider
Credit Support Provider means in relation to PArtjNone.
Credit Support Provider means in relation to PBrtijNone.

(H) Governing Law and Jurisdictiarirhis Agreement will be governed by and constrimeatcordance with the laws of the State of |
York without reference to choice of law doctrine.

() Netting of PaymentsSubparagraph (ii) of Section 2(c) of this Agreemeill apply to each Transaction.

(J) “ Affiliate " will have the meaning specified in Section 14td§ Agreement.

PART 5

Other Provisions

(A) Confirmations. Notwithstanding anything to the contrary in tAigreement:

(i) The parties hereto agree that with respecatthél ransaction hereunder a legally binding agre¢stell exist from the mome
that the parties hereto agree on the essentiastefisuch Transaction, which the parties anticipalieoccur by telephone.

(i) For each Transaction Party A and Party B agoeenter into hereunder, Party A shall promptigdsto Party B a Confirmation
setting forth the terms of such Transaction. PBrghall execute and return the Confirmation toYPArbr request correction of any er
within three Business Days of receipt. Failure aft{? B to respond within such period shall not effftne validity or enforceability of
such Transaction and shall be deemed to be amatiwn of such terms.

(B) Definitions. For each Transaction (unless otherwise spedifiedConfirmation) all provisions of the 2000 ISMfinitions (as
published by the International Swaps & Derivati®ssociation, Inc.), including the Annex to the 208DA Definitions and any supplemel
thereto, are hereby incorporated by this referémicethis Agreement and shall form a part heredf ast forth in full herein.

(C) Additional RepresentationsSection 3 of this Agreement is hereby amendeddulng at the end thereof the following subsections
(9) through (1):
“(g) Eligible Contract Participant. It is an “eligible contract participant” as thatm is defined in Section 1a(12) of the Commaodity
Exchange Act (7 U.S.C. 1a(12)), as amer”




“(h) No Agency. It is entering into this Agreement, any Credipfort Document to which it is a party, each Tratisacand any
other documentation relating to this Agreementryr Bransaction as principal (and not as agent aninother capacity, fiduciary or
otherwise).”

“(i) Creditworthiness The economic terms of this Agreement, and angli€&upport Documents to which it is a party, aadte
Transaction have been individually tailored andatieged by it, and the creditworthiness of the otbearty was a material
consideration in its entering into or determinihg terms of this Agreement, such Credit Supportid@mnt, and such Transaction.”

“()) Individual Negotiation.This Agreement (including each Transaction) hastsebject to individual negotiation by the parties,
including individualized creditworthiness deterntinas.”

“(k) Assessment and Understandindt is capable of assessing the merits of and nstaleding (on its own behalf or through
independent professional advice), and understamdisiecepts the terms, conditions and risks ofAgi®ement and each Transaction
hereunder. It is also capable of assuming, anchassthe risks of this Agreement and each Trarwabtreunder.”

“(I) Non-Reliance.lt is acting for its own account, and it has madeoivn independent decisions to enter into thahJaation and as
to whether that Transaction is appropriate or prégeit based upon its own judgment and upon aglffiem such advisers as it has
deemed necessary. It is not relying on any comnatioic (written or oral) of the other party as invesnt advice or as a
recommendation to enter into that Transactioneibfy understood that information and explanatietated to the terms and
conditions of a Transaction shall not be consid@mgdstment advice or a recommendation to enterarifransaction. No
communication (written or oral) received from thbar party shall be deemed to be an assuranceaoampee of the expected results
of that Transaction.”

(D) Right of Setoff. Section 6 of this Agreement is amended by adtligollowing new Section 6(f):

“(f) Se-off. Any amount (the “Early Termination Amount”) payalieone party (the Payee) by the other party (dngeB under
Section 6(e), in circumstances where there is alefig Party or one Affected Party, will, at thetion of the party (“X”) other
than the Defaulting Party or the Affected Partydaithout prior notice to the Defaulting Party betAffected Party), be reduced
by its set-off against any amount(s) (the “Othergggnent Amount”) payable (whether at such timendghé future or upon the
occurrence of a contingency) by the Payee to tlyerRarespective of the currency, place of paynwerttooking office of the
obligation) under any other agreement(s) issuezkecuted by one party to or in favour of, the othenty (and the Other
Agreement Amount will be discharged promptly andlirrespects to the extent it is so eff): X will give notice to the other par
of any se-off effected under this Section 6(

For this purpose, either the Early Termination Amioar the Other Agreement Amount (or the relevanmtipn of such amounts)
may be converted by X into the currency in which ¢ither is denominated at the rate of exchangéigtwsuch party would be
able, acting in a reasonable manner and in godit, fai purchase the relevant amount of such cuyrenc

If an obligation is unascertained, X may in gooithfestimate that obligation and set-off in resp#dhe estimate, subject to the
relevant party accounting to the other when thégakibn is ascertained.

Nothing in this Section 6(f) shall be effectivedi@ate a charge or other security interest. ThisiGeshall be without prejudice
and in addition to any right of set-off, combinatiof accounts, lien or other right to which anytpas at any time otherwise
entitled (whether by operation of law, contracbtrerwise)”



(E) Inconsistency Among Definitions or Provisiaria the event of any inconsistency between thandieins or provisions in any of the
following documents, the relevant document firstdd below shall govern: (i) a Confirmation; (lietSchedule to the ISDA Master
Agreement; (iii) the ISDA Master Agreement; and) five 2000 ISDA Definitions.

(F) Severability. Any provision of this Agreement which is proh#tor unenforceable in any jurisdiction shall,@asuch jurisdiction,
be ineffective to the extent of such prohibitionumenforceability without invalidating the remaigiprovisions of the Agreement or affecting
the validity or enforceability of such provisionamy other jurisdiction. The parties hereto shatleavor in good faith negotiations to replace
the prohibited or unenforceable provision with &dvarovision, the economic effect of which comasctose as possible to that of the
prohibited or unenforceable provision.

(G) WAIVER OF JURY TRIAL. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALLRIGHT TO TRIAL BY
JURY IN ANY TRIAL OR LITIGATION ARISING OUT OF OR N CONNECTION WITH ANY TRANSACTION OR THIS
AGREEMENT.

(H) Consent to Recordingeach party (i) consents to the recording of #lephone conversations of trading and marketinggrerel of
the parties in connection with this Agreement oy patential Transaction, and (ii) agrees to obtaig necessary consents of and give notice
of such recording to its personnel, and (iii) caris¢o the submission of any such tape recordirgyidence in any Proceedings.

() Events of Default Section 5 of this Agreement is hereby amendéddlkmsvs:

(i) Credit Support DefaultSection 5(a)(iii) of this Agreement is hereby auhed by the addition of “or if there is no applitzab
grace period, three Local Business Day after natfcuch failure is given to the party or Credipfart Provider (as the case may be)”
after “elapsed” in the fourth line thereof.

PART 6

FX Transaction and Currency Options

(A) Incorporation and Amendment of 1998 FX and @nay Option Definitions.

(i) Incorporation of 1998 FX and Currency Optionfid&ions. The 1998 FX and Currency Option Defioits, as amended from
time to time (the “1998 Definitions”), published bHye International Swaps and Derivatives Assoamtioc., the Emerging Markets
Trader Association and The Foreign Exchange coresitire hereby incorporated by reference with redpeany “Currency Option
Transactions” and “FX Transactions” as definedh®y 1998 Definitions, except as otherwise speclfigaovided herein or in the
Confirmation.

(i) Amendment of 1998 FX and Currency Option Défans. The following amendments are made to tH@B1Definitions:
Section 2.1 of the 1998 Definitions is amended dgirzg the following as Section 2.1(b):

Currency Obligation. “Currency Obligation” means the undertaking ofaatp hereunder to receive or deliver an amount of
currency, including a netted Currency Obligatiamg éncluding any Currency Obligation previouslyemed into by the parties.

(B) Confirmations. Any confirmation (whether provided by mail, fac#ienor other electronic means) in respect of anyTFxnhsaction
or Currency Option Transaction into which the etinay enter, or may have entered into prior talftie hereof, that fails by its terms to
expressly exclude the application of this Agreensératll (to the extent not otherwise provided fothiis Agreement) (i) constitute a
“Confirmation” as referred to in this Agreementeawvhen not so specified in such confirmation; @dupplement, form a part of, and be
subject to this Agreement, and all provisions is thgreement will govern such Confirmation excepeapressly modified therei



(C) Netting and Related ProvisionsSection 2(c) shall not apply to FX TransactiorCarrency Option Transactions. In lieu thereof,
following shall apply:

(i) Netting, Discharge and Termination of FX Tractsans. The following provisions shall apply to AXansactions:

Unless otherwise agreed by the parties, whenevEXafransaction is entered into between the pawigish creates a Currency
Obligation in the same currency and for the santdeB@ent Date as an existing Currency Obligatiotwieen the parties, such Currency
Obligation shall automatically and without furtrestion be netted, individually canceled and simmdtausly replaced through novation
by a new Currency Obligation under which the padying the obligation to deliver the greater aggte@mount of currency shall be
obligated to deliver the excess of such greatereggge currency amount over such lesser aggregatncy amount. Such new
Currency Obligation shall be considered a “Curre@jigation” under this Agreement.

(i) Netting, Discharge and Termination with Resp@cCurrency Option Transactions. The followingyisions shall apply to
Currency Option Transactions:

Unless otherwise agreed by the parties, any C&tubmritten by a party will automatically be temated and discharged, in whole or in
part, as applicable, against a Call or a Put, sy, having the same identical terms, writtgnthoe other party; and, upon the
occurrence of such termination or discharge, nejthety shall have any further obligation to thkestparty in respect of the parts so
terminated and discharged (except for the obligatioeither party to pay any Premium due, but readl pthereunder); and the remaining
portion of any Currency Option Transaction, whishpartially discharged and terminated, shall car&ito be a Currency Option
Transaction under this Agreement.

(D) Inconsistencies In the event of any conflict between:
(i) the terms of a Deliverable FX Transaction Confition and this Agreement, the terms of this Agreet shall supersede;

(i) the terms of a Deliverable FX Transaction Qonktion, where the Confirmation explicitly statest it shall so prevail and has
been signed by both parties, its terms shall sederghe terms of this Agreement;

(iii) the terms of a Currency Option Transactioraddon-Deliverable FX Transaction Confirmation dhid Agreement, the terms
of the Confirmation shall supersede.

(E) Definitions . Section 14 of this Agreement is hereby amendddlkmsvs:
The definition of “Terminated Transactions” shadl teemed to include Currency Obligations.

(F) Premium Payment Notwithstanding the provisions of Section 5 atAgreement or any other provisions of this Agreemif in
connection with a Currency Option Transaction arifuen is not received on the Premium Payment DateSeller may elect: (i) to accept a
later payment of such Premium or (ii) to give vanitinotice of such non-payment and, if such payrsieall not be received within three Local
Business Days of such notice, treat the relatede@ay Option Transaction as void. If the Selleceddo act under clause (i) of the preceding
sentence, the Buyer shall pay interest on suchiBnerim the same currency as such Premium from élyesdch Premium was due until the
day paid at the Default Rate, as determined in daitld by the Seller; and if the Seller elects ¢b@nder clause (ii) of the preceding sentence,
the Buyer shall pay all of Seller’s losses, cosis expenses, including, but not limited to, legad and out-of-pocket expenses of the Seller,
incurred in connection with such unpaid or latenfiten or void Currency Option Transaction, includibgt not limited to, interest on such
Premium in the same currency as such Premium ahémeprevailing market rate and any other costsxpenses incurred by the Seller in
covering its obligations (including, but not limitéo, a delta hedge) with respect to such Curré@mtyon Transactior



IN WITNESS WHEREOF the parties have executed thmudhent on the respective dates specified belotv effect from the date

specified on the first page of this document.

Party A
Wells Fargo Bank, N.A.

By: /s/ Karen K. Ahrens

Name Karen K. Ahrens
Title: Vice Presiden
Date: 5/19/08

Party B

Barnes Group Inc.,
a Delaware corporatic

By: /s/ David J. Sinder

Name David J. Sinde
Title: Assistant Treasure
Date: 5/16/08

By: /s/ Lawrence W. O’'Brien

Name Lawrence W. (Brien
Title: VP Treasure
Date: 5/16/08



Exhibit 4.2(i)
Execution Copy

SCHEDULE
to the
2002 MASTER AGREEMENT

dated as of 5 May, 2008

between
JPMORGAN CHASE BANK, N.A. and BARNES GROUP INC.
(“Party A") (“Party B")
PART 1

Termination Provisions

(1) “ Specified Entity " means, in relation to Party A, for the purpose
Section 5(a)(v), any Affiliate of Party A;
Section 5(a)(vi), none;
Section 5(a)(vii), none; and
Section 5(b)(v), none;
and, in relation to Party B, for the purpose of:
Section 5(a)(v), any Affiliate of Party B;
Section 5(a)(vi), none;
Section 5(a)(vii), none; and
Section 5(b)(v), none.
(2) “ Specified Transaction” will have the meaning specified in Section 14 af thgreement

(3) The" Cross-Default ” provisions of Section 5(a)(vi) will apply to Pa#yand Party B, and for such purpo

(@) “ Specified Indebtednes!” will have the meaning specified in Section 14 af thgreement, except that such term shall not
include obligations in respect of deposits receivetthe ordinary course of a pa’'s banking busines

(b) “ Threshold Amount " means, with respect to Party A, an amount equiddre®e percent of the shareholders’ equity of PArty
and with respect to Party B, USD 20,000,000 oretipgivalent thereof in any other currency or curiesu

(c) Section 5(a)(vi) of this Agreement will be deemedbé amended to include the following Cla“(3)":

“or (3) a default, event of default, or other siamnitondition or event (however described) occutsiartontinuing which entitles
any person or entity to terminate its commitmerdarrany agreement to lend or advance or make alailands to a party (or any
applicable Specified Entity) in respect of an aggte amount in excess of the Threshold Am¢



(4)

()
(6)
(7)

(A)

The" Credit Event Upon Merger " provisions of Section 5(b)(v) will apply to Partyahd Party B; provided, however, that if the
applicable party has long term, unsecured and wrdirtated indebtedness or deposits which is opabdicly rated (such rating, a
“Credit Rating”) by Moody’s Investor Services, Ii{tMoody’s”), Standard and Poors Ratings Group (FB&or any other
internationally recognized rating agency (a “Ratikgency”), then the words “materially weaker” indi 6 of Section 5(b)(v) shall mean
that the Credit Rating of such party (or, if apphte, the Credit Support Provider of such partglidte rated lower than Baa3 by
Moody'’s, or lower than BBB- by S&P or, in the evémat there is no Credit Rating by either Moody'sS&P applicable to such party
(or, if applicable, the Credit Support Providersath party) but such party’s long-term indebtediwesieposits is or are rated by a
Rating Agency, lower than a rating equivalent t® fitregoing by such Rating Agenc

The* Automatic Early Termination " provision of Section 6(a) will not apply to Partyoh Party B.
“ Termination Currency " will have the meaning set forth in Section 14 a$ thgreement

Additional Termination Event will not apply.

PART 2
Tax Representations

Tax Representatior. For the purpose of Section 3(f) of this Agreem

() Party A and Party B each represent, respegtivbat it is a United States Person for U.S. fabiecome tax purposes and either
(a) is a financial institution or (b) is not acting an agent for a person that is not a Unite&@S®érson for U.S. federal income tax
purposes

(i) Party B represents in respect of each Tramsaathere Party A’s Office for the Transaction @ tocated in the United States of
America:

Party B is fully eligible for the benefits of thBtsiness Profits” or “Industrial and Commercial fRs§ provision, as the ca:
may be, the “Interest” provision and the “Otherdme” provision (if any) of the income tax treatfdny), in effect between the
jurisdiction of Party A’s Office for the Transaati@nd the United States of America with respeetrtyp payment described in such
provisions and received or to be received by @édnnection with this Agreement and no such payrseattributable to a trade or
business carried on by it through a permanent ksitatent in the jurisdiction through which Partyh&s entered the relevant
Transaction.

PART 3
Agreement to Deliver Documents

For the purpose of Sections 4(a)(i) and 4(a)(iijhis Agreement, each party agrees to deliverdheviing documents:

(a) Tax forms, documents or certificates to be delideaee:

Each party agrees to deliver to the other partyrapdete and accurate United States Internal RevBeudce Form W-9 (or any
applicable successor form), in a manner reasorsatigfactory to the respective party, (I) upon exiea of this Agreement; (II)
promptly upon reasonable demand of the respectiviy,pand (Ill) promptly upon learning that any kdorm previously provided by
such party has become obsolete or incorrect (acil ®ach form is hereby identified for purposes eftdn 3(d) of this Agreement).
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(b) Other documents to be delivered ¢

Party required Covered by
to deliver Form/Document/ Date by which Section 3(d)
document Certificate to be delivered Representation
Party A and Party B Audited annual financial Upon request if unavailable on the Yes

statements of such entity (in the SEC website or such entity’s
case of Party A, of JPMorgan  website and in any event, within
Chase & Co.) for each fiscal yeaid20 days following the fiscal year
certified by independent certifiedend.

public accountants and prepared

in accordance with relevant

generally accepted accounting

principles

Party A and Party B Unaudited financial statements ofJpon request if unavailable on the Yes
such entity (in the case of Party SEC website or such entity’s
A, of JPMorgan Chase & Co.) fowebsite and in any event, within
each quarter, in each case days following each quarter end
prepared in accordance with
relevant generally accepted
accounting principle

Party A and Party B Certified copies of all corporate Upon execution and delivery of tl Yes
authorizations and any other ~ Agreement
documents with respect to the
execution, delivery and
performance of this Agreeme

Party A and Party B Certificate of authority and Upon execution and delivery of tl Yes
specimen signatures of Agreement and thereafter upon
individuals executing this request of the other party

Agreement, Confirmations and
each Credit Support Document
(as applicable

PART 4
Miscellaneous
(1) Addresses for Notices. For the purpose of Section 12(a) of this Agreetr
Address for notice or communications to Party A:

Any notice relating to a particular Transactionlsba delivered to the address or facsimile nungperified in the Confirmation of such
Transaction. Any notice delivered for purposes efttdns 5 and 6 of this Agreement shall be deliddoethe following address:

JPMorgan Chase Bank, National Association
Attention: Legal Department- Derivatives Practice@




270 Park Avenue
New York, New York 10017-2070
Facsimile No.: (646) 534-6393

Address for notice or communications to Party B:

Barnes Group Inc.

Attention: Lawrence O’Brien

123 Main Street

Bristol, CT 06011-0489

Facsimile No.: 860-582-4008
Telephone No.: 860-973-2108
Email: lo’brien@barnesgroupinc.com

(2) Process Agent For the purpose of Section 13(c) of this Agreem

Party A appoints as its Process Agent: Not applécab
Party B appoints as its Process Agent: Not appkcab

(3) Offices. The provisions of Section 10(a) will apply tosttigreement
(4) Multibranch Party . For the purpose of Section 10 of this Agreem

Party A is a Multibranch Party and may act throagh Office specified in a Confirmation.
Party B is not a Multibranch Party.

(5) Credit Support Document.
Not Applicable.

(6) Credit Support Provider .
Credit Support Provider means, in relation to PArtpot applicable.
Credit Support Provider means, in relation to PBrtpot applicable.

(7) Governing Law . This Agreement will be governed by and constrineaccordance with the laws of the State of NewkY(@rithout
reference to choice of law doctrin

(8) Netting of Payments. “Multiple Transaction Payment Netting” will appfgr the purpose of Section 2(c) of this Agreentersll
Transactions starting from the date of this Agreetr

(9) “ Affiliate " will have the meaning specified in Section 14 @ thgreement

(10) Absence of Litigation. For the purpose of Section 3(c) of this Agreem

“Specified Entity” means, in relation to Party A, any Affiliate of BaA.
“ Specified Entity” means, in relation to Party B, any Affiliate of BaB.

(11) No Agency. The provisions of Section 3(g) of this Agreemwiit apply to this Agreemen
4



(12) Additional Representationwill apply. For the purpose of Section 3 of thisrAgment, the following will each constitute an Adifial

(13)

(14)

Representatior

(h) Relationship Between Parties Each party will be deemed to represent to thergtlarty on the date on which it enters into a
Transaction that (absent a written agreement betweeparties that expressly imposes affirmatiiilgations to the contrary for that
Transaction):

(i) Non-Reliance. It is acting for its own account, and it has mas@wn independent decisions to enter into thah$action and
as to whether that Transaction is appropriate opgr for it based upon its own judgment and uponcadrom such advisers as it has
deemed necessary. It is not relying on any comnatioic (written or oral) of the other party as invesnt advice or as a
recommendation to enter into that Transactioneiihdp understood that information and explanati@teted to the terms and conditions
of a Transaction will not be considered investnaehtice or a recommendation to enter into that Taetisn. No communication (writts
or oral) received from the other party will be deshto be an assurance or guarantee as to the edpesults of that Transaction.

(i) Assessment and Understandinglt is capable of assessing the merits of and nstaleding (on its own behalf or through
independent professional advice), and understamtigiecepts, the terms, conditions and risks of Thatsaction. It is also capable of
assuming, and assumes, the risks of that Trangactio

(i) Status of Parties. The other party is not acting as a fiduciarydoan adviser to it in respect of that Transaction.

(iv) Other Transactions. It understands and acknowledges that the othéy peay, either in connection with entering into a
Transaction or from time to time thereafter, engagapen market transactions that are designeéedgénor reduce the risks incurred by
it in connection with such Transaction and thatdffect of such open market transactions may ladfext or reduce the value of such
Transaction.

Eligible Contract Participant . Each party represents to the other party (whichessmtation will be deemed to be repeated by each
party on each date on which a Transaction is emiete) that it is an “eligible contract particiggras defined in the Commodity
Futures Modernization Act of 200

Recording of Conversations. Each party (i) consents to the recording of tetey® conversations between the trading, marketidg a

other relevant personnel of the parties and thffili&es in connection with this Agreement or gmytential Transaction, (ii) agrees to
obtain any necessary consent of, and give any sagenotice of such recording to, its relevant penel and (iii) agrees, to the extent
permitted by applicable law, that recordings mayblemitted in evidence in any Proceedir
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1)

(2)

(3)

(4)

()

PART 5
Other Provisions

Waiver of Jury Trial . Each party waives, to the fullest extent permitte by applicable law, any right it may have to a tral by jury
in respect of any suit, action or proceeding relatig to this Agreement or any Credit Support DocumentEach party (i) certifies
that no representative, agent or attorney of the dter party or any Credit Support Provider has represnted, expressly or
otherwise, that such other party would not, in theevent of such a suit, action or proceeding, seek émforce the foregoing waiver
and (ii) acknowledges that it and the other party ave been induced to enter into this Agreement andrpvide for any Credit
Support Document, as applicable, by, among other thgs, the mutual waivers and certifications in thisSection.

ISDA Definitions . Reference is hereby made to the 2006 ISDA Dddimst (the “2006 Definitions”) and the 1998 FX andr@ncy
Option Definitions (the “FX Definitions”) (collectely the “ISDA Definitions”) each as published thetinternational Swaps and
Derivatives Association, Inc., which are herebyoimporated by reference herein. Any terms used ahdtherwise defined herein whi
are contained in the ISDA Definitions shall have theaning set forth therei

Scope of Agreemen. Notwithstanding anything contained in this Agresmto the contrary, any transaction (other thagparchase
transaction, reverse repurchase transaction, Hlspések transaction or securities lending transagtiwhich may otherwise constitute a
“Specified Transaction” (without regard to the pdedwhich is not a Transaction under this Agreentent in the definition of
“Specified Transaction”) for purposes of this Agremnt which has been or will be entered into betwherparties shall constitute a
“Transaction” which is subject to, governed by, aodstrued in accordance with the terms of thise&grent, unless any Confirmation
with respect to a Transaction entered into afteretkecution of this Agreement expressly providégmtise.

Inconsistency. In the event of any inconsistency between anthefollowing documents, the relevant document fisted below shall
govern: (i) a Confirmation; (ii) the Schedule arat&yraph 11 or Paragraph 13 of an ISDA Credit Suplmex (as applicable); (iii) tf
ISDA Definitions; and (iv) the printed form of ISDMaster Agreement and ISDA Credit Support Annexaf@slicable). In the event of
any inconsistency between provisions containetiér2006 Definitions and the FX Definitions, the BXfinitions shall prevail

Compliance with SEC Order Requiring Sworn Certification of Financial Statements. Party B represents to Party A that Party B has
complied in all material respects with the Ordethef Securities and Exchange Commission (the “SH&tg¢d June 27, 2002 (No. 4-
460) requiring the filing of sworn statements parsiuto Section 21(a)(1) of the Securities Exchahgteof 1934, as amended, and
Sections 302 and 906 of the Sarbanes-Oxley Ac0022as amended, and the rules of the SEC pronedlgbéreunder. This
representation shall be deemed to be repeatebitaes until the termination of this Agreeme
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(6) Amendment and Restatement of Prior AgreementsUpon the execution of this Agreement, this Agreatwill amend, restate and
supersede the ISDA Interest Rate and Currency ExghAgreement dated as of July 12, 1991, and amgactions that have been
entered into between JPMorgan Chase Bank, N.Acessor in interest to Chemical Bank and Party Bwloauld otherwise constitute a
“Specified Transaction” for purposes of this Agresrh(collectively, the “Prior Agreements”) whereupall such Prior Agreements
shall be deemed governed by and construed in ameoedwith this Agreemer

Please confirm your agreement to the terms ofdhegbing Schedule by signing below.

JPMORGAN CHASE BANK, N.A. BARNES GROUP INC.

By: /sl Melissa McMahon By: Lawrence W. O'Brien
Name Melissa McMahor Name Lawrence W. (Brien
Title: Managing Director and Associate General Cou Title: VP, Treasure



Exhibit 10.1
June 6, 2008

Mr. Francis C. Boyle
82 Teeter Rock Road
Trumbull, CT 06611

Dear Frank:

We are pleased to confirm our offer and your aceg# of the position of acting Chief Financial ©éii effective June 1, 2008. This letter’
confirm the compensation arrangements inciderttigoassignment.

Your salary will increase to an annual rate of $800 through December 31, 2008 and for uprie year while a search for a Chief Financial
Officer is conducted. You will remain at that anhrede for 90 days following the date of employmehthe successful candidate, at which
time your salary will return to your prior annualary of $250,000. If the search has not been cetaglby March 1, 2009, your salary will
return to the annual rate of $250,000 effectiveeJL2009. You will report to Greg Milzcik, Presidend Chief Executive Officer, until such
time that a Chief Financial Officer is named.

You will continue to participate in the companyimaal incentive program. Your target incentive wélinain at 35% of salary with a
maximum payout of 105% of salary. However, we wadllculate the first five months of your 2008 anninakntive payment based on your
prior annual salary, and the balance of the yelibwibased on your new annual salary of $400,06& proration will increase your 2008
total cash compensation to $452,625 at targetedddef Company performance and to a maximum of @B The payouts to participants
are subject to the provisions of the plan, andsaheduled to be paid in late February of the ymanédiately following the plan year (i.e.,
payouts for the 2008 plan year are expected taaimkip late February 2009).

You will continue to be eligible for consideratior long-term incentive grants annually. All exiggilong-term incentive grants are
unaffected, and will continue to be subject totdrens and conditions contained in the applicabdévidual grant agreement



June 6, 2008
Mr. Francis C. Boyle

In accordance with the Company’s stock ownershggmm, your fixed share guideline will continuen® 31,586 shares. This fixed share
amount will not change regardless of future prlaetfiations, and will not be impacted by your cheangsalary. The guideline will revert to a
multiple of your prior annual salary of $250,00¢dur ownership were to fall below that fixed shguédeline at any time. Ownership
includes directly and beneficially owned sharesl stock retained following the vesting of restritstock or the exercise of stock options.

You will also continue to participate in the CompanSenior Executive Enhanced Life Insurance P&EELIP), which provides a universal
life policy with a death benefit equal to four tigngour prior annual salary ($1,000,000) and areiasing cash value. SEELIP is an individual
policy that you own and, as such, the policy igggle. Barnes Group Inc. pays the premium for ag s you remain with the Company. We
will also provide an additional $600,000 of covexdfpur times the additional $150,000 of salaryptigh our group term life program for up
to one year.

You will continue as a participant in the Comparghitles policy (No. 602) as part of your total cangation package. As you know, that
policy is being revised to incorporate an allowawersus a leased car. We will provide you withdegils of the revised program once it has
been finalized later this month.

You will continue as a participant in the Compan$aaried Retirement Income Plan (SRIP), RetirerBemiefit Equalization Plan (RBEP),
Supplemental Executive Retirement Plan (SERP)r&aént Saving Plan (RSP) and Employee Stock Puedplas (ESPP), subject to plan
limits. The additional salary paid in 2008 andgpiplicable, 2009 will be considered for purposealbfalculations incident to these plans.

Your participation in the Company’s Membershipiédl and Other policy (No. 308), Executive HealtlaBination program and Financial
Planning/Tax Preparation program will be unaffedigdhis assignment. The additional compensatidmgogrovided during this assignment
will not impact your benefits under the Severangeegment (aka Change In Control Agreement), as detkrated October 17, 1997, the
Executive Separation Pay Plan, Shberm Disability policy (No. 509) and Long Term Dislity Coverage. All other benefit programs will
unaffected, although certain coverage levels mesease commensurate with your increase in salary.

This letter sets forth our offer of employment amdot intended to create an expressed or impbedract of any kind, nor shall it be
construed to constitute a promise or contractfefifhe or continuing employment. Your employmenthABarnes Group Inc. is at will and
may be terminated at any time, with or without eulsy either you or the Company, subject to thecaotquirements summarized above.
terms of this offer supersede and take the pla@mpfprior written or oral offers of

Page-2-



June 6, 2008
Mr. Francis C. Boyle 1

employment. Barnes Group Inc. also has the righhtnge, interpret, withdraw, or add to any offiblicies, benefits, terms or conditions of
employment at any time. The terms and conditiorthisfletter may only be amended or modified intiwg by myself.

If you have any questions with regard to the abplegse call me at (860) 973-2130 or Martin Van Val at (860) 973-2165.
Sincerely,
/s/ John R. Arrington

John R. Arringtor
Senior Vice President, Human Resour

Agreed to and accepted:

/sl F.C. Boyle 6/6/08
Francis C. Boyle Date

cc: G. Milzcik
S. Gates
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EXHIBIT 15
August 1, 2008

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Commissioners:

We are aware that our report dated August 1, 2008uo review of interim financial information of Baes Group Inc. for the three- and six-
month month periods ended June 30, 2008 and Jyrg0B8@ and included in the Company’s quarterly repo Form 10-Q for the quarter
ended June 30, 2008 is incorporated by referenite Registration Statements on Form S-3 (Nos. B3&42) and Form S-8 (Nos. 2-56437,
2-91285, 33-20932, 33-91758, 33-27339, 333-41388;57658, 33-30229, 333-88518, 333-112869, 333-335333-133597, 333-140922
and 333-150741).

Very truly yours,

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LI
Hartford, Connecticu




EXHIBIT 31.1

CERTIFICATION

I, Gregory F. Milzcik, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q for the period ended June 30, 2008 of Barnes ishoct;

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anafre responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

(@) All significant deficiencies and material weaknes in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmifiole in the registrant’s
internal control over financial reportin

Date: August 1, 2008

/s GREGORYF. M ILZCIK
Gregory F. Milzcik
President and Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION

I, Francis C. Boyle, Jr., certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q for the period ended June 30, 2008 of Barnes ishoct;

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anafre responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

(@) All significant deficiencies and material weaknes in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmifiole in the registrant’s
internal control over financial reportin

Date: August 1, 2008

/s/ FrRancISC. BovYLE, JR.
Francis C. Boyle, Jr.
Acting Chief Financial Officer and
Vice President, Controller




EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Barngs@ Inc. (the “Company”) on Form 10-Q for the periended June 30, 2008 as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), each of the undersignedifgepursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 98G&dbarbanes-Oxley Act of 2002 that:

1) the Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Excleaagt of 1934; and

2) the information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

/s| GREGORYF. M ILzCIK /s/ FrancisC. BovyLE, JR.
Gregory F. Milzcik Francis C. Boyle, Jr.
President and Chief Executive Officer Acting Chief Financial Officer and Vice President,Controller
August 1, 200¢ August 1, 200¢

A signed original of this written statement reqdit®y Section 906 or other document authenticaticgnowledging, or otherwise adopting
signature that appears in the typed form withindleetronic version of this written statement regdiby Section 906, has been provided to
Barnes Group Inc. and will be retained by Barnesu@rnc. and furnished to the Securities and Exgha@ommission or its staff upon
request



