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BRISTOW WILLIAM S JR
BARNES GROUP INC.

P.O. BOX 489, 123 MAIN STREET
BRISTOL, CT 06011-0489
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of Atty
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**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Reporting Person has received 4913 Restricted Stock Units that are subject to forfeiture if certain events occur.

(2) Includes 1421 Restricted Stock Units granted 2/13/08 and 5895 granted 2/10/09, that are subject to forfeiture if certain events occur.
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