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Report of Independent Registered Public Accounting Firm

To the Benefits Committee of the
Barnes Group Inc. Retirement Savings Plan
Bristol, Connecticut

We have audited the accompanying statements of net assets available for benefits of the Barnes Group Inc. Retirement
Savings Plan (the Plan) as of December 30, 2011 and 2010, and the related statements of changes in net assets
available for benefits for the years then ended. These financial statements are the responsibility of the Plan's
management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Plan is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. Our audits included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Plan's internal control over
financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of the Plan as of December 30, 2011 and 2010, and the changes in net assets available for benefits for the
years then ended in conformity with accounting principles generally accepted in the United States of America.

Our audits were conducted for the purpose of forming an opinion on the financial statements taken as a whole. The
Supplemental Schedule of Assets (Held at End of Year) as of December 30, 2011, referred to as "supplemental
information," is presented for the purpose of additional analysis and is not a required part of the financial statements
but is supplementary information required by the Department of Labor's Rules and Regulations for Reporting and
Disclosure under the Employee Retirement Income Security Act of 1974. Such information is the responsibility of the
Plan's management and was derived from and relates directly to the underlying accounting and other records used to
prepare the financial statements. The information has been subjected to the auditing procedures applied in the audits
of the financial statements and certain additional procedures, including comparing and reconciling such information
directly to the underlying accounting and other records used to prepare the financial statements or to the financial
statements themselves, and other additional procedures in accordance with auditing standards generally accepted in
the United States of America. In our opinion, the information is fairly stated in all material respects in relation to the
financial statements taken as a whole.

/s/ Fiondella, Milone & LaSaracina LLP
Fiondella, Milone & LaSaracina LLP
Glastonbury, Connecticut
June 22, 2012
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Barnes Group Inc. Retirement Savings Plan
Statements of Net Assets Available for Benefits

December 30,
2011 2010

Assets
Cash and cash equivalents $3,319,199 $2,456,245
Investments at fair value:
Mutual funds 100,846,438 102,821,494
Managed income portfolio fund 56,076,949 50,805,693
Barnes Group Inc. common stock 75,277,345 73,804,153
Total investments at fair value 232,200,732 227,431,340
Receivables:
Notes receivable from participants 6,251,260 5,841,662
Employer contributions 3,273,212 2,388,962
Total receivables 9,524,472 8,230,624

Total assets 245,044,403 238,118,209

Liabilities
Accrued expenses 24,856 12,355
Total liabilities 24,856 12,355
Net assets reflecting all investments at fair value 245,019,547 238,105,854
Adjustments from fair value to contract value for fully benefit-responsive investment
contracts (1,362,483 ) (501,672 )

Net assets available for benefits $243,657,064 $237,604,182
See accompanying notes.
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Barnes Group Inc. Retirement Savings Plan
Statements of Changes in Net Assets Available for Benefits

Year Ended December 30,
2011 2010

Additions
Investment income:
Interest and dividend income $5,192,903 $3,605,419
Net appreciation in fair value of investments 4,732,558 25,480,228
Total investment income 9,925,461 29,085,647
Contributions:
Employer match 3,395,271 2,484,099
Participant and rollover 9,986,489 9,756,283
Profit sharing 3,281,551 2,385,981
Total contributions 16,663,311 14,626,363
Other income:
Interest on notes receivable from participants 252,160 284,753
Total additions 26,840,932 43,996,763
Deductions
Benefit payments 20,685,058 21,931,073
Administrative expenses 102,992 103,063
Total deductions 20,788,050 22,034,136
Net increase in net assets available for benefits 6,052,882 21,962,627
Net assets available for benefits:
Beginning of year 237,604,182 215,641,555
End of year $243,657,064 $237,604,182
See accompanying notes.
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Barnes Group Inc. Retirement Savings Plan
Notes to Financial Statements
1. Description of Plan

The following description of the Barnes Group Inc. (the Company) Retirement Savings Plan (the Plan) provides only
general information. Participants should refer to the Plan document for a more complete description on the Plan's
provisions.
General

The Plan is a defined contribution plan. Full-time salaried and non-union hourly United States employees of the
Company are eligible to participate in the Plan. Members of collective bargaining units are not eligible to participate.
Eligible employees may participate in the Plan on the first day of the month that follows or is coincident with their
date of hire. All newly eligible employees are automatically enrolled in the Plan sixty days following their date of
hire.

The Plan was last amended and restated effective January 1, 2011.
Participant Accounts
Each participant's account is credited with (1) the participant's contribution and allocations of (2) the Company's
contributions, if any, and (3) Plan earnings, and is charged with an allocation of administrative expenses. Allocations
are based on participant earnings or account balances, as defined. Forfeited balances of terminated participants'
nonvested accounts are used to reduce future Company contributions and offset administrative expenses of the Plan.
The benefit to which a participant is entitled is the benefit that can be provided from the participant's account.
Investment Options
All investment programs are fully participant-directed. Participants may direct the investment of their contributions
and the Company's discretionary matching and profit sharing contributions, if any, into any of the Plan's available
investment options.

Contributions
Subject to certain restrictions which may be applied to highly-compensated employees, participants must elect to
make contributions to the Plan through payroll deductions of between 1% and 75% (in whole percentages) of their
Plan compensation. In accordance with the Internal Revenue Code, participant pre-tax contributions cannot exceed
$16,500 in 2011 and 2010, with the exception of certain allowable catch-up contributions for participants over the age
of 49. Such contributions may be made on a pre-tax or after-tax basis. After-tax contributions are not subject to
matching Company contributions and the combined pre-tax and after-tax deduction cannot exceed 75% of Plan
compensation (the after-tax portion of which cannot exceed 10% of Plan compensation). A participant may also elect
to increase or reduce the amount of contributions at any time.

All profit sharing contributions are made by the Company. For all participating divisions (as long as any profit
thresholds in effect are achieved), a minimum contribution is equal to 3.5% of each eligible employee's paid
compensation which includes base wages, overtime, shift differential and commissions.

The Company match is equal in value to 50% of the participants' pre-tax contribution up to 6% of their Plan
compensation and may be invested in any of the Plan's investment alternatives. Effective July 1, 2009, the Company
match was temporarily suspended. As of April 1, 2010, the Company reinstated the match for employees in the Plan.
Benefits
Upon a participant's separation from service due to death, disability or retirement, benefits may be distributed to them
in a single lump sum amount equal to the vested value of their account. Active participants may also withdraw funds
from their accounts under certain hardship conditions. 
Notes Receivable from Participants
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Notes receivable from participants represent participant loans that are recorded at their unpaid principal balance plus
any accrued but unpaid interest. Interest income on notes receivable from participants is recorded when it is earned.
No allowances for credit losses have been recorded as of December 30, 2011 and 2010. If a participant ceases to make
loan repayments and the Plan administrator deems the participant loan to be a distribution, the participant loan balance
is reduced and a benefit payment is recorded.
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Participants may borrow from their fund accounts a minimum of $1,000 up to a maximum equal to the lesser of
$50,000 or 50% of their vested account balance, not including the profit sharing portion. Loan transactions are treated
as a transfer to (from) the investment fund from (to) the participant loans fund. Personal loan terms generally can be
up to five years. The loans are collateralized by the balance in the participant's account and bear a reasonable rate of
interest as established by the Benefits Committee in a nondiscriminatory manner.
Vesting
A participant is 100% vested in the Company match following two completed years of service with the Company.
Participants are always 100% vested with respect to their own contributions plus actual earnings thereon. In addition,
Company contributions become 100% vested upon death, permanent disability or when the participant reaches age 55.
Profit sharing vesting is as follows:
(1) For employees of participating divisions other than Bowman U.S.:

Period of Service
Vested and
Nonforfeitable
Percentage

Less than 1 year 0%
1 but less than 2 years 20 %
2 but less than 3 years 40 %
3 but less than 4 years 60 %
4 but less than 5 years 80 %
5 or more years 100 %

(2) For employees of Bowman U.S.:

Period of Service
Vested and
Nonforfeitable
Percentage

Less than 5 years 0%
5 or more years 100 %

Trustee
Fidelity Management Trust Company (Fidelity) is the trustee for all Plan assets. The Benefits Committee, appointed
by the Board of Directors of the Company, is responsible for the general administration of the Plan.
Plan Termination
The Company presently intends to continue the Plan indefinitely; however, the Company's Board of Directors may
terminate the Plan at any time. Upon termination of the Plan, all participants become fully vested in all Company
contributions and earnings credited to their accounts as of the date of such termination.

2. Summary of Significant Accounting Policies
Basis of Accounting
The financial records of the Plan are maintained on the accrual basis of accounting.
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America (GAAP) requires management to make estimates that affect the amounts reported in the financial
statements and accompanying notes. Actual results could differ from those estimates.
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Risks and Uncertainties

The Plan provides for various investment options in mutual funds, a managed income portfolio fund and Barnes
Group Inc. common stock. These investments are exposed to various risks, such as interest rate, market and credit
risks. Due to the level of risk associated with certain investment securities, it is at least reasonably possible that
changes in the values of investment securities will occur in the near term and that such changes could materially affect
participants' account balances and the amounts reported in the statements of net assets available for benefits.
Investment Valuation and Income Recognition

The Plan's mutual funds are stated at fair value, which is based on quoted market prices in an active market. The
market value of mutual funds is based on the net asset value of shares held by the Plan at year-end. Purchases and
sales of securities are recorded on a trade-date basis. Interest and dividend income is recorded on the accrual basis.

The Plan's investment in a managed income portfolio fund (the Fidelity Managed Income Portfolio II) is accounted for
in accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 962
(ASC 962), which discusses the accounting treatment for fully benefit-responsive investment contracts. Investment
contracts held by a defined contribution plan are required to be reported at fair value. However, contract value is the
relevant measurement attribute for that portion of net assets available for benefits of a defined contribution plan
attributable to fully benefit-responsive investment contracts because contract value is the amount participants would
receive if they were to initiate permitted transactions under the terms of the Plan.

At December 30, 2011 and 2010, the adjustment from fair value to contract value for the fully benefit-responsive
investment contracts was determined by the Plan sponsor by calculating the Plan's proportional share of the
adjustment listed in the fund's audited financial statements. Contract value represents contributions made under the
contract, plus earnings, less participant withdrawals and administrator expenses. Participants may ordinarily direct the
withdrawal or transfer of all or a portion of their investment at contract value.

At December 30, 2011 and 2010, the statements of net assets available for benefits present the fair value of the
investment in the fully benefit-responsive investment contracts as well as the adjustment of the fully
benefit-responsive investment contracts from fair value to contract value.

The fair value of investments in the Company's common stock is based upon quoted market prices.
The Plan presents, in the statements of changes in net assets available for benefits, the net appreciation in the fair
value of investments, which consists of the realized and unrealized gains or losses on those investments.
Fair Value of Investments

The Plan adopted FASB ASC 820, Fair Value Measurements and Disclosures (ASC 820), for all financial assets and
liabilities and nonfinancial assets and liabilities that are recognized or disclosed at fair value in the financial
statements on a recurring basis. ASC 820 defines fair value, establishes a fair value hierarchy, and expands disclosures
about fair value measurements.

ASC 820 defines fair value as the price that would be received upon sale of an asset or paid upon transfer of a liability
in an orderly transaction between market participants at the measurement date and in the principal or most
advantageous market for that asset or liability.

The fair value should be calculated based on assumptions that market participants would use in pricing the asset or
liability, not on assumptions specific to the entity. In addition, the fair value of liabilities should include consideration
of non-performance risk including the Plan's own credit risk.
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In addition to defining fair value, ASC 820 expands the disclosure requirements around fair value and establishes a
fair value hierarchy for valuation inputs. The hierarchy prioritizes the inputs into three levels based on the extent to
which inputs used in measuring fair value are observable in the market. Each fair value measurement is reported in
one of three levels which is determined by the lowest level input that is significant to the fair value measurement in its
entirety.

These levels are:
Level 1 - Inputs are based upon unadjusted quoted prices for identical instruments traded in active markets.
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Level 2 - Inputs are based upon quoted prices for similar instruments in active markets, quoted prices for identical or
similar instruments in markets that are not active, and model-based valuation techniques for which all significant
assumptions are observable in the market or can be corroborated by observable market data for substantially the full
term of the assets or liabilities.
Level 3 - Inputs are generally unobservable and typically reflect management's estimates of assumptions that market
participants would use in pricing the asset or liability. The fair values are therefore determined using model-based
valuation techniques that include option pricing models, discounted cash flow models, and similar techniques.
Payment of Benefits
Benefits are recorded when paid.
Administrative Expenses

The Plan provides that all expenses incurred in administering the Plan may be paid by the Plan or the Company.
During 2011 and 2010, the Company elected to pay for all Plan administrative expenses other than loan origination
fees and redemption charges on certain funds. In 2011 and 2010, certain legal and audit fees relating to the Plan were
paid by the Plan.
Contributions
Employee contributions are recorded in the period in which the employee payroll deductions are made.

Recent Accounting Pronouncement

In May 2011, the FASB issued Accounting Standards Update (ASU) No. 2011-04, Fair Value Measurement (ASU
2011-04). ASU 2011-04 improves the comparability of fair value measurements presented and disclosed in financial
statements prepared in accordance with GAAP and International Financial Reporting Standards. Although most of the
amendments only clarify existing guidance in GAAP, ASU 2011-04 requires new disclosures, with a particular focus
on Level 3 measurements, including quantitative information about the significant unobservable inputs used for all
Level 3 measurements and a qualitative discussion about the sensitivity of recurring Level 3 measurements to changes
in the unobservable inputs disclosed. ASU 2011-04 also requires the hierarchy classification for those items whose
fair value is not recorded on the statements of net assets available for benefits but is disclosed in the footnotes. ASU
2011-04 is effective for financial statements issued for fiscal years beginning after December 15, 2011. The adoption
of ASU 2011-04 by the Plan is not expected to have a material impact on its financial statements.

3. Investments
The Plan has investments in Barnes Group Inc. common stock, Fidelity mutual funds and a managed income portfolio
fund.
The following investments represent 5% or more of the Plan’s net assets:

December 30,
2011 2010

Barnes Group Inc. common stock $75,277,345 $73,804,153
Fidelity Managed Income Portfolio Fund II 56,076,949 50,805,692
Fidelity Freedom K 2020 Fund 24,302,314 24,171,788
Fidelity Diversified International Fund * 12,031,136

*The investment balance did not exceed 5% of the Plan's net assets available for benefits.

The Plan's investments (including gains and losses on investments bought and sold, as well as held during the year)
appreciated (depreciated) in value as follows:

December 30,
2011 2010

Barnes Group Inc. common stock $11,994,232 $14,249,106
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Mutual funds (7,261,674 ) 11,231,122
$4,732,558 $25,480,228
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4. Fair Value Measurements
The following table summarizes the fair values and levels within the fair value hierarchy in which the fair value
measurements fall for assets measured on a recurring basis as of December 30, 2011:

Description Level 1 Level 2 Level 3 Total
Investments
Mutual funds $100,846,438 $— $— $100,846,438
Managed income portfolio fund — 56,076,949 — 56,076,949
Barnes Group Inc. common stock 75,277,345 — — 75,277,345
Total investments $176,123,783 $56,076,949 $— $232,200,732
The following table summarizes the fair values and levels within the fair value hierarchy in which the fair value
measurements fall for assets measured on a recurring basis as of December 30, 2010:

Description Level 1 Level 2 Level 3 Total
Investments
Mutual funds $102,821,494 $— $— $102,821,494
Managed income portfolio fund — 50,805,693 — 50,805,693
Barnes Group Inc. common stock 73,804,153 — — 73,804,153
Total investments $176,625,647 $50,805,693 $— $227,431,340

5. Managed Income Portfolio Fund

The Plan maintains a managed income portfolio fund with Fidelity. The contract is included in the statements of net
assets available for benefits at fair value. The adjustment from fair value to contract value for the investment contract
is based on the contract value as reported to the Plan by Fidelity. Contract value represents contributions made under
the contract, plus earnings, less participant withdrawals and administrative expenses. Participants may ordinarily
direct the withdrawal or transfer of all or a portion of their investment at contract value.

The fair value and contract value of the investment contract at December 30, 2011 was $56,076,949 and $54,714,466,
respectively. The fair value and contract value of the investment contract at December 30, 2010 was $50,805,693 and
$50,304,021, respectively. The average yield and crediting rates for 2011 were 1.92% and 1.60%, respectively. The
average yield and crediting rates for 2010 were 2.25% and 1.82%, respectively.

6. Notes Receivable from Participants

Participants may elect to take loans from their accumulated vested account balances in the Plan subject to certain
limitations. The loans are withdrawn from the participants' fund balances based upon the percentages in which they
were invested and in a sequence as prescribed by the Plan. Interest is charged on the loans at a rate determined
quarterly at prime as published in the Wall Street Journal plus one half of one percent (interest rates on outstanding
loans at December 30, 2011 ranged from 3.75% to 9.50%). Interest charges commence sixty days subsequent to the
initial loan date.

Loan repayments are made in equal periodic installments for a period not to exceed five years and are invested on the
participant's behalf in the investment funds per the participant's investment elections. As of December 30, 2011 and
2010, there were 759 and 737 loan fund participants with loans outstanding, respectively.

7. Benefit Payments and Forfeitures
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During 2011 and 2010, benefit payments amounted to $20,685,058 and $21,931,073, respectively. If a participant
terminates his employment with the Company, the portion of Company contributions not vested is forfeited. Such
forfeitures, which amounted to $178,178 and $223,465 in 2011 and 2010, respectively, were used to reduce Company
contributions and Plan expenses. Profit sharing forfeitures are reallocated as Company contributions.
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8. Federal Income Tax Status

The U.S. Treasury Department has determined, most recently as of May 28, 2002, that the Plan as originally adopted
and amended through January 1, 2002 is a qualified plan under the applicable provisions of the Internal Revenue Code
and, as such, is exempt from Federal income taxes. The Plan has been amended and restated since receiving the
determination letter. However, the Plan administrator, in consultation with relevant experts, believes that the Plan is
currently designed and being operated in compliance with the applicable requirements of the Internal Revenue Code.
Therefore, no provision for income taxes has been included in the Plan's financial statements.

Employees are not taxed currently on Company contributions to the Plan, contributions made under the salary deferral
provisions of the Plan, or on income earned by the Plan. However, employees are currently taxed on any after-tax
contributions. Internal Revenue Service and applicable state regulations in effect in the year participant distributions
are made determine the tax status of such distributions.

The Plan has applied for a new determination letter but has yet to receive it.

9. Company Stock Transactions

In 2011, the Plan purchased on the open market 765,746 shares of Barnes Group Inc. common stock at a cost of
$16,643,487. The Plan also sold on the open market 1,097,752 shares at a market value of $25,036,523. The Plan
received no shares as matching contributions from the Company.

In 2010, the Plan purchased on the open market 471,500 shares of Barnes Group Inc. common stock at a cost of
$8,532,581. The Plan also sold on the open market 874,316 shares at a market value of $16,335,702. The Plan
received no shares as matching contributions from the Company.

The Plan owned 3,119,731 shares of Barnes Group Inc. common stock or approximately 5% of the outstanding
common shares of the Company at December 30, 2011. The Plan owned 3,495,555 shares of Barnes Group Inc.
common stock or approximately 6% of the outstanding common shares of the Company at December 30, 2010.

10. Reconciliation of Financial Statements to Form 5500
The following is a reconciliation of net assets available for benefits per the financial statements to Form 5500 as of
December 30:

2011 2010
Net assets available for benefits per the financial statements $243,657,064 $237,604,182
Deemed defaulted loans (91,693 ) (82,883 )
Adjustments from contract value to fair value for fully benefit-responsive
investment contracts 1,362,483 501,672

Net assets available for benefits per Form 5500 $244,927,854 $238,022,971
The following is a reconciliation of the net change in net assets available for benefits per the financial statements to
Form 5500 as of and for the years ended December 30:

2011 2010
Total net change per the financial statements $6,052,882 $21,962,627
Deemed defaulted loans (91,693 ) (82,883 )
Adjustments from contract value to fair value for fully benefit-responsive
investment contracts 860,811 1,110,257

Total net change per Form 5500 $6,822,000 $22,990,001
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Barnes Group Inc. Retirement Savings Plan
EIN # 06-0247840 Plan # 012
Schedule H, Line 4(i)—Schedule of Assets (Held at End of Year)
December 30, 2011

(a)

(b) Identity of Issue,
Borrower,
Lessor or Similar
Party

(c) Description of Investment, Including Maturity
Date, Rate of Interest, Par or Maturity Value (d) Cost Number of

Units/Shares
(e) Current
Value

* Fidelity Management
Trust Company Fidelity Equity - Income K Fund $7,116,157 184,289 $7,609,281

* Fidelity Management
Trust Company Spartan 500 Index Fund 3,417,169 78,652 3,499,224

* Fidelity Management
Trust Company Fidelity Blue Chip Growth Fund 10,552,117 267,892 11,366,665

* Fidelity Management
Trust Company

Eaton Vance Parametric Structured Emerging
Markets Fund 1,245,533 91,236 1,157,791

* Fidelity Management
Trust Company Fidelity Stock Selector Small Cap Fund 9,036,656 522,913 9,428,127

* Fidelity Management
Trust Company Fidelity Diversified International Fund 11,751,505 385,950 9,849,446

* Fidelity Management
Trust Company Fidelity Freedom K Income Fund 2,224,040 200,663 2,267,497

* Fidelity Management
Trust Company Fidelity Freedom K 2010 Fund 6,842,284 587,550 7,109,356

* Fidelity Management
Trust Company Fidelity Freedom K 2020 Fund 23,175,469 1,955,134 24,302,314

* Fidelity Management
Trust Company Fidelity Freedom K 2030 Fund 9,997,711 820,358 10,287,284

* Fidelity Management
Trust Company Fidelity Freedom K 2040 Fund 4,435,882 355,479 4,468,375

* Fidelity Management
Trust Company Fidelity Freedom K 2050 Fund 1,451,881 113,182 1,431,758

* Fidelity Management
Trust Company Dreyfus Bond Market Index Fund 3,142,989 295,021 3,239,327

* Fidelity Management
Trust Company Munder Mid Cap Core GR Y 3,031,642 119,790 3,381,662

* Fidelity Management
Trust Company Spartan Extended Market Index 1,444,881 40,844 1,448,331

Total mutual funds 100,846,438

* Fidelity Management
Trust Company Fidelity Managed Income Portfolio II 54,714,466 54,714,466 56,076,949

* Barnes Group Inc. Common Stock 57,227,299 3,119,731 75,277,345

* Fidelity Management
Trust Company Cash and cash equivalents 3,319,199 3,319,199 3,319,199
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* Notes receivable
from participants

Interest rates ranging from 3.75% - 9.50%, with
maturity dates ranging from January 2012 to
December 2016

— — 6,251,260

Total assets (held at
end of year) $241,771,191

* party-in-interest
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Benefits Committee of the Board of
Directors of Barnes Group Inc. has duly caused this annual report to be signed on its behalf by the undersigned
hereunto duly authorized.

Barnes Group Inc.
Retirement Savings Plan
(Registrant)

Date: June 27, 2012 By: /s/ CHRISTOPHER J. STEPHENS, JR.
Christopher J. Stephens, Jr.
Member of the Benefits Committee of Barnes Group Inc.
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EXHIBIT INDEX

Exhibit No. Description
23.1 Consent of Independent Registered Public Accounting Firm.
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