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PROSPECTUS

SUBJECT TO COMPLETION, DATED MARCH 26, 2004

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL THESE
SECURITIES UNTIL THE REGISTRATION STATEMENT FILED W ITH THE SECURITIES AND EXCHANGE COMMISSION IS
EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER
TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFE R OR SALE IS NOT PERMITTED

$300,000,000
Curtiss-Wright Corporation

From time to time, we may sell any of the followisecurities:

— DEBT SECURITIES

— PREFERRED STOCK

— COMMON STOCK

— CLASS B COMMON STOCK

— WARRANTS TO PURCHASE DEBT SECURITIES, PREFERRED SOJKOOR COMMON STOCK

— STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We will provide the specific terms of these sedesiin one or more supplements to this prospedtos.should read this
prospectus and any prospectus supplement carékfibre you invest.

Our common stock and Class B common stock aredradel'he New York Stock Exchange under the tradingbols “CW” and
CW.B". The applicable prospectus supplement wititain information, where applicable, as to any ottsting (if any) on The New York
Stock Exchange or any securities exchange of thigrises covered by the prospectus supplement.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEEKRHACTORS” ON PAGE 4.

THIS PROSPECTUS MAY NOT BE USED TO OFFER OR SELL ANY SECURITIES UNLESS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

The securities may be sold directly by us to inesstthrough agents designated from time to tim® @r through underwriters or
dealers. For additional information on the methaidsale, you should refer to the section hereiitledt“Plan of Distribution.” If any
underwriters are involved in the sale of any se@siin respect of which this prospectus is beielivdred, the names of such underwriters and
any applicable commissions or discounts will befegh in a prospectus supplement. The net proceedsxpect to receive from such sale also
will be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved the
securities to be issued under this prospectus or tgEmined if this prospectus is accurate or adequateAny representation to the contrary
is a criminal offense.

The date of this prospectus is March 26, 2004
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CURTISS-WRIGHT CORPORATION

Unless the context requires otherwise, the refast@'we,” “us,” “our,” “the Company,” or “Curtiss-Wright” refer collectively to
Curtiss-Wright Corporation and its subsidiaries.

Curtiss-Wright, headquartered in Roseland, NeweJeissa diversified, global enterprise deliveririghty engineered, technologically
advanced, value-added products and services toaa bange of industries in the motion control, floentrol and metal treatment markets. The
Company has achieved balanced growth through theeseful application of its core competencies igigering and precision manufacturing,
adapting these competencies to new markets thrimtesmal product development and a disciplined mogof strategic acquisitions. We
manufacture an extensive array of proprietary, megyied industrial products sold to customers iaréety of industries around the world. We
believe that each of our principal business segsieoitds a significant market share position inritrket. We also believe that our consistent
financial performance has been attributable tanh@ufacture of quality proprietary products desthard engineered by us, coupled with our
ability to identify and successfully integrate sdgic acquisitions. Curtiss-Wright consists of threportable business segments: Motion
Control, Flow Control, and Metal Treatment.

Motion Control

The Motion Control segment (“Motion Control”) coats of three main operating divisions: (1) Mechah&ystems, (2) Sensors and
Drives and (3) Electronic Systems. These divisiesign, develop, manufacture and maintain sophistit; high performance components and
systems for aerospace, ground defense and indwitigpment applications. Mechanical systems divigirimarily offers product to the
aerospace industry consisting of electro-mechanicdlhydro-mechanical actuation components aneémgstwhich are designed to position
aircraft control surfaces, or to operate canogiasjo doors, weapons bay doors, or other devic$ s aircraft. The Sensors and Drives
division designs and manufactures position seremiscontrol hardware for both military and commarapplications and industrial markets,
and aerospace fire detection and suppression ¢@ystems, power conversion products, control ed@ats and tilting systems for high-speed
trains. Electronics division designs, develops mrashufactures mission-critical electronic contrateyns primarily for defense markets.
Mission-critical electronic control products inckidlectronic components and subsystems used iodir&ol, aiming and stabilization,
munitions loading, and environmental processorsrfititary ground vehicles. This division also holl$icense for the marketing of perimeter
defense sensing systems for the military and hamledgfense markets.

During 2003, the Electronics division expandediduct offering by enhancing its presence in stathdcommercially available
computing technologies, referred to as commerdialhe-shelf or COTS, for graphic board and ruggedidigital signal processing products.
Also in 2003, this division added digital switchbgyh-speed data streaming interfaces, and ottetetedevices to the defense aerospace
product offering. These devices are utilized inlapgions such as radar and sonar systems, higidsygdeo transfer, and other signal
intelligence devices.

As a related service, Motion Control also providemxmercial airlines, the military and general a@eiatcustomers with component
overhaul and repair services. These services indiuel overhaul and repair of hydraulic, pneumatiechanical, electro-mechanical, and
electronic components, aircraft parts sourcing, @rmponent exchange services for a wide arrayrofat.

Flow Control

The Flow Control segment (“Flow Control”) designganufactures, distributes and services a broaderahighly engineered flow
control products for severe service military anchatercial applications. Curtiss-Wright's state-oé-thrt technologies have consistently
provided valves with performance characteristicigteed for customer specific applications. Our galare of various types and sizes, such as
motor operated and solenoid operated globe, gaterat and safety relief valves. These valves
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are used to control the flow of liquids and gasebta provide safety relief in high-pressure aplins. Flow Control also supplies pumps and
motors as well as actuators and controllers fonalwes as well as for valves manufactured by oonmetitors. The primary customers for
these products are the U.S. Navy, which uses themdlear propulsion systems, and owners and apsrat commercial power utilities who
use them in new and existing nuclear and fossllgoeer plants. Flow Control also designs, developsnufactures, tests and services
specialized instrumentation and control equipmeimarily for the U.S. Nuclear Naval program. Sirthe 1980’s, all new construction of new
nuclear plants has occurred outside the U.S. arehtesales for such plants have been in Korea aiwlah. The production of valves for the
U.S. Navy and for the new power plants is charatdrby long lead-time from order placement to\ly.

Flow Control is also a designer and manufacturdnigily engineered critical function electro- megital solutions for the U.S. Navy,
commercial nuclear power utilities, petrochemicad dazardous waste industries. Flow Control desigengelops, manufactures and qualifies
critical function pumps, ship service turbine mstayenerators, secondary propulsion systems, vadeats, control rod drive mechanisms and
power conditioning electronics. Additionally, Flad@ontrol designs and manufactures power dense ielgatotating equipment, along with the
supporting power electronics.

Flow Control also designs, manufactures, and 8isteis additional flow control products for saleiglobal commercial nuclear power
markets. These product lines include: snubbersarambd valves, valve actuators, test and diagnegtippment, as well as related diagnostic
services. In addition, Flow Control provides traipi on-site services, staff augmentation and emging programs relating to nuclear power
plants.

Flow Control manufactures spring-loaded and pijsgrated pressure-relief valves and high performantterfly valves for the
processing industries. It also provides metal-semtgustrial valves used in standard and advanpptications including high-cycle, high-
pressure, extreme temperature, and corrosive plasitonments. Primary customers are refineriesppkemical/chemical plants and
pharmaceutical manufacturing facilities. Flow Cohailso manufactures and provides specialty hydrawd pneumatic valves, air-driven
pumps and gas boosters. These products are usexhbyein various industrial applications as wellia directional control valves for truck
transmissions and car transport carriers. Flow @batso provides hydraulic power units and compas@rimarily for the automotive and
entertainment industries.

Metal Treatmen

The Metal Treatment segment (“Metal Treatment”)sists of five distinct metal treatment processgsShot-Peening, (2) Shot-Peen
Forming, (3) Heat Treating, (4) Laser-Peening, @)dCoatings. This segment of Curtiss-Wright pregdpproximately fifty metal-treating
services, with our principal services being “sheeping” and “heat-treating.” “Shot-peening” is @cess of bombarding a metal part’s
surface with spherical media such as steel shoinde or glass beads to compress the outer layieahetal. “Heat-treating a metallurgice
process of subjecting metal objects to heat arablal, or otherwise treating the material to chatigephysical and/or chemical characteristics
or properties of the material. These processess®e principally to improve the service life, sgggnand durability of metal parts. They are
also used to form curvatures in metal panels, whrehassembled as wingskins for commercial andamjlaircraft, and to manufacture reed
valves used in compressors. Metal Treatment preuigiese services for a broad spectrum of customeexious industries, including
aerospace, automotive, construction equipmentpettochemical, metal working, and other industries
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OUR ADDRESS

We are incorporated in Delaware and the addressiofrincipal executive office is 4 Becker Farm RoRoseland, New Jersey
07068. Our telephone number is (973) 597-4700.1@ternet address is www.curtisswright.co®@ur website is an interactive textual refere
only, meaning that the information contained onwlebsite is not part of this prospectus and ismairporated in this prospectus by reference.

ABOUT THIS PROSPECTUS
This prospectus is part of a registration staterfilxtt with the United State Securities and Exctea@gmmission (the “SEC”)
using a “shelf” registration process. Under thislSprocess, we may offer, from time to time, irear more offerings:

— shares of our common stock;

— shares of our Class B common stock;
— shares of our preferred stock;

— our debt securities; or

— warrants to purchase our common stock, Class B amrstock, preferred stock or debt securities.

The total offering price of these securities witt xceed $300,000,000. This prospectus providgsaral description of the
securities, we may offer. Each time we offer seimsj we will provide a prospectus supplement desag the specific amounts, prices and
terms of the securities offered. The prospectuplenpent also may add, update or change informatmained in this prospectus.

We may sell the securities to or through undenngijtdealers or agents or directly to purchaseidoan agents and we reserve the
sole right to accept and to reject in whole orant@ny proposed purchase of securities. The potispsupplement to be provided each time
securities are offered will provide the names of anderwriters, dealers or agents, if any, involirethe sale of the securities, and any
applicable fee, commission or discount arrangemsittsthem. See the section entitled “Plan of Diisttion.”

If the terms of the debt securities described is phospectus and the accompanying prospectusesuppt vary, you should rely
on the information contained in the prospectus &ppnt.

You should read both this prospectus and any potspasupplement, together with the additional imfation described under the
sections herein entitlétVhere You Can Find More Informatiorénd“Incorporation of Documents by Reference”.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earrsrg fixed charges for each of the periods inditate

1999 2000 2001 2002 2003

Ratio of earnings to fixed charges 2.0ex 2.9€&x 144 3.3&X  6.9&

(1) For the purpose of determining the ratio ahe®ys to fixed charges, earnings consist of praftaome from continuing
operations, before adjustment for minority inteseéstconsolidated subsidiaries plus fixed charfesd charges consist of interest
expense, commitment fees, and the amortizatiorefefrcbd debt issue costs.

RISK FACTORS

You should carefully consider the following riskslaincertainties and all other information contadna this prospectus, including the
documents incorporated by reference, before yoiddaghether to purchase our securities. Any offthlewing risks, if they materialize, could
adversely affect our business, financial conditiowl operating results. As a result, the tradingcprof our Common Stock and Class B
Common Stock (hereinafter “common stock”) couldlie¢ and you could lose all or part of your invasint.

Risk Factors Relating to Our Business

Amount and risks of government business

A significant portion of our revenues are deriveaihi defense contracts or subcontracts with domasticforeign government
agencies of which a significant portion is attridxlito U.S. Navy procurements. The development ancess of our business in the future will
depend upon the continued willingness of the U.@eéBnment to commit substantial resources to sefénde programs and, in particular,
upon continued purchases of our products.

Our business with the U.S. Government is subjeeatus risks, including termination of contraatghe convenience of the U.S.
Government; termination, reduction or modificatimfrcontracts or subcontracts in the event of chamgéhe U.S. Government’s requirements
or budgetary constraints; shifts in spending ptiesj and when we are a subcontractor, the faduieability of the prime contractor to perfol
its prime contract. Certain contract costs and &essubject to adjustment as a result of audigdyernment agencies. In addition, all defense
businesses are subject to risks associated witfieheent need to bid on programs in advance dfjdesompletion, which may result in
unforeseen technological difficulties and/or cogrouns.

Multi-year U.S. Government contracts and relatetbms are subject to cancellation if funds for cacttperformance for any
subsequent year become unavailable. In additiagrifin technical or other program requiremergsnat met in the developmental phases of
the contract, then the follow-on production phass mot be realized. Upon termination, other tharafoontractor’s default, the contractor
normally is entitled to reimbursement for allowabtests, but not necessarily all costs, and to lamwvahce for the proportionate share of fees or
earnings for the work completed. Foreign defenseraots generally contain comparable provisionatirj to termination at the convenience
of the foreign government. S&€urtiss-Wright Corporation”.




Reduced spending in defense industry

These reductions may or may not have an effecuopimgrams; however, in the event expenditurepfoducts of the type
manufactured by us are reduced and not offset &gtgr foreign sales or other new programs or pitsdue will experience a reduction in our
volume of contracts or subcontracts awarded t&Jogess offset, such reductions would adverselycaffer earnings.

Limited term of contracts

Our contracts with the U.S. Government or a primmticactor of the U.S. Government (“U.S. Governnféohtracts”) are for
varying fixed terms, and there can be no assurératea renewal or follow-on contract will be awatde us by the U.S. Government or the
prime contractor upon the expiration of any suchtiart. Our U.S. Government Contracts account fgigaificant portion of our revenues. T
loss of revenue resulting from the failure to obtairenewal or follow-on contract with respect hy aignificant contract or a number of lesser
contracts, in either case without the substitutibrevenues from the award of new contracts, wbialee a material adverse effect upon our
results of operations and financial position. ldigidn, from time to time we enter into U.S. Goverent contracts with a fully funded backlog,
but in which the final price per unit may not beedeined until sometime in the future. If the prjwer unit, which is ultimately determined, is
significantly less than anticipated by us, ourmeeenues could be adversely affected.

Terror attacks, war, or other disturbances

Continued terrorist attacks, war or other distudesncould lead to further economic instability aedreases in demand for our
products, which could have a material adverse effeour business, financial condition and resoitsperations.

The terrorist attacks of September 11, 2001 andexplent terrorist attacks world-wide have causstlility from time to time in
global financial markets. The disruption of our iness as a result of the terrorist attacks of $epés 11 included a decrease in customer
demand in the commercial aerospace market for mgyets and overhaul and repair services, from whior business has not completely
recovered. The business activity levels in thedthind fourth quarters of 2001 dropped as a re$titese attacks, and continued to impact the
results of operations in 2002 and 2003. Since tbemhtreatment segment operates with a limited logotf unfilled orders, reductions in order
activity very quickly reduces sales and profitabibf this segment and could adversely affect evenues. The long-term effects of the
September 11 and subsequent attacks on us arewmnkfibese attacks and the U.S. Government’s coadiifforts against terrorist
organizations may lead to additional armed hoglior to further acts of terrorism and civil diftance in the U.S. or elsewhere, which may
further contribute to economic instability and a@bbhlve a material adverse effect on our busineBsasagial condition, and results of
operations.

Reliance on suppliers

Our manufacturing process for our products oftemstis of the assembly of purchased componentsestidg of the product at
various stages in the assembly process.

Although materials and purchased components géyneira available from a number of different supdjeseveral suppliers are
our sole source of certain components. If a suppheuld cease to deliver such components, otheaces probably would be available;
however, added cost and manufacturing delays méght. We have not experienced significant pradaatelays attributable to supply
shortages.




General Economic Conditions

We face risks from the uncertainty of prevailingeemic conditions. Any decrease in customer denfiandur products as a res
of market downturns could have a material adveffeeteon our business, financial condition and hssof operations.

For example, in 2001, 2002, and 2003, the U.S.adinelr world markets experienced a significant dewmtand some of the
markets that we serve were affected. As a resultisfdownturn, customer demand decreased andooebusiness and financial results were
adversely affected. Lower demand negatively affeatscapacity utilization and the effect of capgditilization on our costs could reduce our
operating margins. If this economic slowdown wereantinue for an extended period or if conditiarese to worsen, the negative impact on
our business and financial results could be furéixacerbated. It is difficult for us to predict whand to what extent the markets we serve will
recover.

Acquisitions are part of our growth strategy

Our growth strategy includes acquisitions. Our retslprimarily include mature industries. As a resulr historical growth has
depended, and our future growth is likely to comtiio depend in large part, on our acquisitiontegg our ability to implement successfully
our acquisition strategy, and the successful istiggm of acquired businesses into our existing at@ns. Management intends to continue to
seek additional acquisition opportunities bothxtpand into new markets and to enhance our posii@xisting markets throughout the world.
However, we may not be able to successfully idgmtifitable candidates, negotiate appropriate aitiuigerms, obtain financing which may
be needed to consummate such acquisitions, congriep@sed acquisitions, successfully integrate iseduusinesses into our existing
operations or expand into new markets. In additmy, acquisition, once successfully integrated, matyperform as planned, be accretive to
earnings, or prove to be beneficial to our operatiand cash flow.

Competition

The markets served by us are highly competitivetaedcompetition may have greater resources thapossess. This competition
could limit the volume of products we sell and reglour operating margins.

Many of our products are sold in highly competitmarkets. Management believes that the principaitp@f competition in these
markets are product quality, price, design andresgging capabilities, product development, confoyri customer specifications, quality of
post-sale support, timeliness of delivery, andaifeness of the distribution organization. Maintag and improving our competitive position
will require continued investment in manufacturieggineering, quality standards, marketing, custaseevice and support, and the distribu
networks. We may not have sufficient resourcetdinue to make such investments or it may notuseessful in maintaining our competit
position. Our competitors may develop products #natsuperior to our products, or may develop nmisttad more efficiently and effectively
providing products and services or may adapt marekty than we can to new technologies or evolvingtomer requirements. Certain of our
competitors are larger, more diversified corporsiand may have greater financial, marketing, petidn, and research and development
resources. As a result, they may be better abiéthstand the effects of periodic economic downsuPricing pressures could also cause us to
adjust the prices of certain of our products ty stampetitive. We may not be able to compete sisfaltg with our existing competitors or w
new competitors. Failure to continue competing sasfully could adversely affect our business, fai@ncondition and results of operations.

Volatility in foreign currency exchange rates

We are exposed to fluctuations in foreign curreexghange rates, particularly with respect to theadan dollar, the euro and the
British pound. Any significant change in the vahfdhe currencies of the countries in which we dgibess against the U.S. dollar could have
an adverse effect on our business, financial cammd#énd results of operations. We seek to minirttizerisk from these foreign

-6 -




currency exchange rate fluctuations principallytigh invoicing our customers in the same curremsctha source of the products. However
cannot assure you that our efforts to minimize ¢hésks will be successful.

Political and economic conditions in foreign counties

During the year ended December 31, 2003, approgimat% of our consolidated revenue was from custsroutside of North America.
Management expects international operations andresples to continue to contribute to earningdtierforeseeable future. Both the sales
from international operations and export salessalgect in varying degrees to risks inherent imgdiusiness outside of the United States.
Such risks include, without limitation, the follavg:

« Possibility of unfavorable circumstances arisirapirhost country laws or regulatior
« Partial or total expropriatiot

« Potential negative consequence from changes tdfisagmt taxation policies

« Changes in tariff and trade barriers and imposbgoort licensing requirement

* Insurrection or war; an

« Potential negative consequences from the requirenodipartial local ownership of operations in eartcountries

The impact on us if such events occur in the fuisitencertain.

The U.S. government’s right to use our technology

We seek to protect the competitive benefits weveeiriom our patents, proprietary information anldestintellectual property. However,
we do not have the right to prohibit the U.S. goweent from using certain technologies developeacquired by us or to prohibit third party
companies, including our competitors, from usingsthtechnologies in providing products and senticgse U.S. government. The U.S.
government has the right to royalty-free use ofitetogies that we have developed under U.S. goventgontracts. We are free to
commercially exploit those government-funded ted¢bgies and may assert our intellectual properthitéddo seek to block other non-
government users thereof, but we cannot assurevihabuld successfully do so.

Government regulation could limit our ability to sell products outside the United States

The sale of certain of our products outside theéghStates is subject to compliance with the UnBtates Export Administration
Regulations. Our failure to obtain the requisitetises, meet registration standards or complyatiter government export regulations, may
affect our ability to generate revenues from tHe s&our products outside the United States, whinhld have a material adverse effect on our
business, financial condition and results of opengt Compliance with the government regulationy mlao subject us to additional fees and
costs. The absence of comparable restrictions mpettors in other countries may adversely affectammpetitive position.

In order to sell our products in European Unionrtdas, we must satisfy certain technical requiretsielf we are unable to comply with
those requirements with respect to a significamingity of our products, our sales in Europe cowdddstricted, which could have a material
adverse effect on our business.

Environmental liabilities and litigation

We are exposed to potential environmental liab#itand litigation. Compliance with environmentguiations could require us to
discharge environmental liabilities, increase thst©f manufacturing our products, or otherwiseeasiely affect our business, financial
condition and results of operations.




Our past and present business operations and stiapa present ownership and operations of re@leptp are subject to extensive and
changing federal, state, and local environmentas$ land regulations, as well as those of other cmsipertaining to the discharge of materials
into the environment, the handling and dispositbwastes (including hazardous wastes), or othervétating to protection of the
environment, including individuals, flora and fautathe future, we may be identified as a potédigti@sponsible party and be subject to
liability under applicable law. We have experiencaad management expects us to continue to exgeriensts to comply with environmental
laws and regulations and court and governmentai@gerders and decrees. In addition, new laws agdlations, stricter enforcement of
existing laws and regulations, the discovery of/fmesly unknown contamination, or the impositionnefw cleandp requirements could requ

us to incur costs or become the basis for newaeased liabilities that could have a material aslyeffect on our business, financial condi
and results of operations.

We use and generate hazardous substances and imaste®perations. In addition, many of our cutrand former properties are
or have been used for industrial purposes. Accgigdirour management is conducting investigation mamdediation activities at several on-site
and off-site locations. We may be subject to paamaterial liabilities relating to any investigat and clean up of contaminated properties
and to claims alleging personal injury. In additisnme of our products previously sold containdzkatos components that were acquired from
third parties and incorporated into our productshdugh the Corporation has never been the subfemt adverse judgment nor settled a claim
for more than immaterial amounts, it may be suljeqtotential liabilities relating to claims allegi personal injury as a result of exposure to
such products.

Changes in interest rates

Our profitability may also be adversely affectedidg any period of unexpected or rapid increasetierest rates. Our market risk
for a change in interest rates relates primarilguodebt obligations. As a result of the Septen#%12003 Senior Notes issue and two
subsequent interest rate swap agreements datedridevéd 0, 2003, we shifted our interest rate expofom 100% variable to 46% variable
of December 31, 2003. The net proceeds of the Ba&lutes allowed us to pay down the majority of outstanding debt under our credit
facilities. This blended rate strategy for debtrbaings reduces the uncertainty of shifts in futinterest rates. The variable rate on both the
revolving credit agreements and the interest natgpsagreements are based on market rates. If shtetes changed by one percentage point,
the impact on consolidated interest expense woaNe fbeen approximately $1 million.

Collective bargaining agreements

As of December 31, 2003, 1,019 of our 4,655 empmeyweere employed under collective bargaining agessn Collective bargaining
agreements covering approximately 65% of those eyegls will expire over the next twelve months. & are unsuccessful in renegotiating
these agreements we may be subject to strikes aridwtoppages. While management believes thatae$awith our union employees are
generally good, there is no assurance that ouatipes will not at some point be subject to workpgiages by some of our employees and, if
such stoppages were to occur, they could have eri@laddverse effect on our financial condition aesults of operations.

Attracting and retaining technical personnel

There is a continuing demand for qualified techinggasonnel, and we believe that our future groarttd success will depend upon our ability
to attract, train and retain such personnel. Ailitg to maintain a sufficient number of trainedrponnel could have a material adverse effect
on our contract performance or on our ability tpitaize on market opportunities.
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Substantial indebtedness

We have indebtedness that is significant in refet@mour stockholders’ equity. Our debt to capitaiion ratios were 32%, 27%, and 6%, as of
December 31, 2003, 2002, and 2001, respectivelydegree of leverage could:

« Impair our future ability to obtain additional fineing for working capital, capital expendituresgaisitions, general
corporate or other purpost

» Hinder our ability to adjust rapidly to changing ket conditions; an
« Make us more vulnerable if a downturn in generaheenic conditions or our business occl
In addition, a portion of our cash flow from opévats must be dedicated to the payment of prin@pal interest on our
indebtedness. Management anticipates using appabefyn$8 million to $10 million of our cash flowdim operations for interest payments on

our debt obligations. This use of cash flow redubesfunds available for other purposes, which edwersely affect the continued success of
our business.

We have two revolving credit facilities in the aggate of $225.0 million (the “Credit Facilitiesfjith The Bank of Nova Scotia,
administrative agent for the eight lenders, whiohtains operating and financial restrictions. Uncktain circumstances, the restrictions affect
our ability to incur additional indebtedness. Thedit agreement also contains covenants limitingorag other things, fundamental changes,
such as certain types of mergers or a sale of autisty all of our assets.

Risk Factors Associated With Our Securities

Limited trading volume of our common stock may contibute to our price volatility.

Our common stock is traded on the New York StocgHaxge. During the twelve months ended Decembe2(B13, the average
daily trading volume for our common stock as repotby the NYSE is approximately 35,000 shares andsge daily trading volume for our
Class B common stock as reported by the NYSE isceqopately 7,000 shares. Even if we achieve a wiligsemination as to the shares
offered by us, we are uncertain as to whether a&ractive trading market in our common stock wiNelep. As a result, relatively small trades
may have a significant impact on the price of cammon stock.

Restrictions Contained In Our Revolving Credit Faclity May Limit Our Ability To Issue Additional Debt Securities In The Future.

The Credit Facilities may restrict our ability ssue additional debt securities and, if we issutitiadal debt securities, the
facilities may limit the kind of debt securitiesathwe issue.

Restrictions Contained In Our Privately Placed DebtMay Limit Our Ability To Issue Additional Debt Securities In The Future.

The Note Purchase Agreement related to our priyglelced notes may restrict our ability to issuditihal debt securities and, if
we issue additional debt securities, our Note PagetAgreement may limit the kind of debt securitieg we issue.
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Sale or issue of additional shares of Common Stock Class B Common Stoc}

Part of our business strategy is to expand into mankets and enhance our position in existing nmarkeoughout the world
through acquisitions. In order to successfully ctatgtargeted acquisitions or fund our other atitigj we may issue additional equity
securities that could be dilutive to our earnings ghare and to your stock ownership. We cannatras®u as to which class of common st
or a combination of the classes, when, and how noéitiye shares of our two classes of common stdltbe/sold or as to the effect those s:
may have on the market price of our two classe®nfmon stock. Sales of substantial amounts of ommeon stock or Class B common stock
(including shares issued upon the exercise of stptions and warrants or in connection with acdoisifinancing), or the perception that such
sales could occur, may adversely affect prevaitivagket prices for our common stock and Class B comstock.

Preferred Stock Purchase Rights and certain provisins of our certificate of incorporation, by-laws anl Delaware General Corporate
Law have anti-takeover effects.

Some of the provisions of our certificate of inaar@tion and by-laws could discourage, delay or @néan acquisition of our
business at a premium price. The provisions:

« Permit the board of directors to increase its oiza and fill the resulting vacancie
« Authorize the issuance of up to 650,000 sharesefepred stock in one or more series without aedader vote
In addition, on November 20, 2001, our Board ofediors declared a dividend of one preferred sharehase right for each
outstanding share of both our common stock ands@®asommon stock, at a par value $.01. The rigateltertain anti-takeover effects. The
rights will cause substantial dilution to a persorgroup that attempts to acquire us on terms pptaved by our board of directors, except
pursuant to any offer conditioned on a substantiahber of rights being acquired. These rights cdigdourage, delay or prevent an acquis

of our business at a premium price. A more detalisdussion can be found below under oleScription of Capital Stockunder subtitle
“Preferred Stock Purchase Rights.

Also, Section 203 of the Delaware General Corpdrate imposes restrictions on mergers and othemiegsi combinations
between us and any holder of 15% or more of oumsomstock.

We may not be able to pay dividends on our commoriack and Class B common stock.
We have no obligation to pay dividends on eithasslof our common stock. The declaration and payofedividends on our
common stock and Class B common stock is subjeetntt will depend upon, among other things:

« Our future earnings and financial condition, ligtydand capital requirement
» Our ability to pay dividends under our revolvingdit facilities and our senior guaranteed noted,;

¢ Other factors deemed relevant by our board of tbrec

Funding of repurchase obligations; absence of sinkg fund.

On September 25, 2003, the Company completed anraffof $200 million of guaranteed senior unseduretes consisting of
$125 million 5.74% senior notes due 2013 and $71Bomi5.13% senior notes due 2010. There is noisgnkund with respect to these notes,
and at maturity the entire outstanding principabant thereof will become due and payable. Also,ughe@ occurrence of
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certain events we will be required to offer to negase all or a portion of the outstanding notés Jource of funds for any such payment at
maturity or earlier repurchase will be our avaitabhsh or cash generated from operating or otheceas, including, without limitation,
borrowings or sales of our assets or equity séeariThere can be no assurance that sufficientsfwilllbe available at the time of any such
event to pay such principal or to make any requiegdirchase.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STAT EMENTS

This prospectus, including the documents thatregerporated by reference as set forth herein utigesection entitled
“Information Incorporated by Referencegbntains forwardeoking statements within the meaning of SectioA 7 the Securities Act of 19¢
(the “Securities Act”), as amended and Section @flthe Exchange Act of 1934, as amended. Suchnséaits relate to, among other things,
capital expenditures, cost reductions, cash flowd, @perating improvements and are indicated by siorcphrases such &mnticipate,”
“estimate,” “plans,” “expects,” “projects,” “management believes,” or “intendsand similar words or phrases. Such statementuiec to
inherent uncertainties and risks, which could cagteal results to differ materially from thoseieiptated as of the date of this prospectus.
Persons reading this report are cautioned thad skl uncertainties are inherent to forward-loolstagements. Accordingly, our actual results
could differ materially from those suggested bytstarward-looking statements. The risks and undaits include, but are not limited to, the
following:

. t_he gffect of our gcquisition_ strategy on future@ting results, including our ability to effectiyéntegrate acquired
companies into our existing operations;

. the uncertainty of acceptance of new products andessful bidding for new contracts;

. the effect of technological changes or obsolesceglaéing to our products and services;

. the effects of government regulation or shifts @vernment policy, as they may relate to our proglacid services;

. the pattern of our sales, including variationsdtes volume within periods;

. _consumer demands and preferences including the@eaes by our customers and consumers of new pt®duad line
extensions;

. the mix of products sold;

. our ability to control our internal costs and thustcof raw materials;

. competitive factors including the prices, promotibimcentives and trade terms of our products andesponse and the
response of our customers and competitors to clsangbese items;

. technological advances by our competitors;

. new patents granted to our competitors;

. changes in foreign exchange rates in one or mooaio§eographic markets;

. changes in accounting policies;

. changes in government spending;

. acquisition and divestiture activities; and
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. the impact of general economic conditions in théééhStates and in other countries in which weently do business.

You are cautioned not to place undue reliance eridtward-looking statements, which speak onlyfabe date of this prospectus
or the date of any document incorporated by refa¥em this prospectus. We are under no obligation, @xpressly disclaim any obligation, to
update or alter any forward-looking statements,thireas a result of new information, future evanmtetherwise.

USE OF PROCEEDS

Except as described in any prospectus supplementuwently intend to use the net proceeds frormrsale of securities for our
general corporate purposes, which may include buba limited to the repayment of indebtednessitiathd to our working capital, capital
expenditures, funding future acquisitions or repase of outstanding stock.

When we offer a particular series of securities,fghospectus supplement relating to that offeriiigdescribe the intended use of
the net proceeds received from that offering. Tdétaa amount of net proceeds expended on a paticske will depend on many factors,
including:

— future revenue growth, if an
— future capital expenditures; a

— the amount of cash required by operatic

Some of these factors are beyond our control. Toereour board will retain discretion in the udeh® net proceeds.

SECURITIES WHICH MAY BE OFFERED

We may offer shares of common stock, shares ofs®asommon stock, shares of preferred stock, dahtrities or warrants to
purchase common stock, Class B common stock, peefstock or debt securities, or stock purchasé&racis or units, or any combination of
the foregoing, either individually or as units cisting of one or more securities. We may offer aj$300,000,000 of securities under this
prospectus. If securities are offered as unitsywiledescribe the terms of the units in a prospscupplement.

DESCRIPTION OF DEBT SECURITIES

We may offer any combination of senior debt se@sibr subordinated debt securities. Debt secsritie unsecured obligations to
repay advanced funds. We may issue the seniorséebtities and the subordinated debt securitieenuseparate indentures between us, as
issuer, and the trustee or trustees identifietiénprospectus supplement. The form for each typedeiture will be filed as an exhibit to the
registration statement of which this prospectuss srt.

The prospectus supplement will describe the pdaidarms of any debt securities we may offer. fidilewing summaries of the
debt securities and the indentures are not compfete are urged to read the indentures and therigéiso of the debt securities included in
prospectus supplement.

General

We may issue no more than $300,000,000 in prin@paiunt of debt securities in separate series. \Afespecify a maximum
aggregate principal amount for the debt securdfemny series. The debt securities will have tetimas are consistent with the indentures.
Unless the prospectus supplement
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indicates otherwise, senior debt securities willhsecured and unsubordinated obligations andavik equally with all our other unsecured
and unsubordinated debt. Subordinated debt sesuvitill be paid only if all payments due under semnior indebtedness, including any
outstanding senior debt securities, have been made.

The indentures might not limit the amount of otliebt that we may incur and might not contain finalnar similar restrictive
covenants. The indentures might not contain anyigian to protect holders of debt securities agaansudden or dramatic decline in our ab
to pay our debt.

The prospectus supplement will describe the dehtritees and the price or prices at which we wifeothe debt securities. The
description will include:

— The title and form of the debt securiti

— Any limit on the aggregate principal amount of thebt securities or the series of which they ararg
— The person to whom any interest on a debt secofitiye series will be paic

— The date or dates on which we must repay the i

— The rate or rates at which the debt securitieshedlr interest, if any, the date or dates from tvhic
interest will accrue, and the dates on which wetrpag interest

— If applicable, the duration and terms of the righéxtend interest payment perio
— The place or places where we must pay the prinaipdlany premium or interest on the debt secur
— The terms and conditions on which we may redeendaby security, if at all

— Any obligation to redeem or purchase any debt séesirand the terms and conditions on which we
must do so

— The denominations in which we may issue the dehiriges;

— The manner in which we will determine the amounpficipal of or any premium or interest on the
debt securities

— The currency in which we will pay the principalarid any premium or interest on the debt secur

— The principal amount of the debt securities thatwilepay upon declaration of acceleration of their
maturity;

— The amount that will be deemed to be the princmabunt for any purpose, including the principal
amount that will be due and payable upon any mgtorithat will be deemed to be outstanding as of
any date

— If applicable, that the debt securities are defdasind the terms of such defeasal

— If applicable, the terms of any right to converbtlsecurities into, or exchange debt securitiessoare
of common stock or other securities or prope

— Whether we will issue the debt securities in thenfef one or more global securities and, if so, the
respective depositaries for the global securitrabsthe terms of the global securiti

— The subordination provisions that will apply to aaubordinated debt securitie

— Any addition to or change in the events of defapllicable to the debt securities and any changjgein
right of the trustee or the holders to declarepttiecipal amount of any of the debt securities dné
payable; ant

— Any addition to or change in the covenants in tigdentures
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We may sell the debt securities at a substantiglodint below their stated principal amount. Thespectus supplement will
describe U.S. federal income tax consideratioranyf, applicable to debt securities sold at animaigssue discount in the prospectus
supplement. An “original issue discount securityany debt security sold for less than its facee@hnd which provides that the holder cannot
receive the full face value if maturity is acceterh The prospectus supplement relating to anynaiigssue discount securities will describe
particular provisions relating to accelerationtod tnaturity upon the occurrence of an event ofudefn addition, we will describe U.S. fede
income tax or other considerations applicable todebt securities that are denominated in a cuyrenainit other than U.S. dollars in the
prospectus supplement.

Conversion and Exchange Rights

The prospectus supplement will describe, if applieathe terms on which you may convert debt séearinto or exchange them
for our common stock, class B common stock or osleeurities or property. The conversion or exchangg be mandatory or may be at your
option. The prospectus supplement will describe twnumber of shares of our common stock or atbeurities or property to be received
upon conversion or exchange would be calculated.

Subordination of Subordinated Debt Securities

Unless the prospectus supplement indicates otherttie following provisions will apply to the sulblorated debt securities. The
indebtedness underlying the subordinated debt siesuwill be payable only if all payments due undar senior indebtedness, including any
outstanding senior debt securities have been nifade. distribute our assets to creditors upon aisgalution, winding-up, liquidation or
reorganization or in bankruptcy, insolvency, reeeship or similar proceedings, we must first pdyaaiounts due or to become due on all
senior indebtedness before we pay the principalradny premium or interest on, the subordinatdat decurities. In the event the subordinated
debt securities are accelerated because of an elvdatault, we may not make any payment on theslibated debt securities until we have
paid all senior indebtedness or the acceleratioassinded. If the payment of subordinated dehirsties accelerates because of an event of
default, we must promptly notify holders of seniimdtlebtedness of the acceleration.

If we experience a bankruptcy, dissolution or r@nigation, holders of our senior indebtedness reagive more, ratably, and
holders of subordinated debt securities may redes® ratably, than our other creditors. The indenfor subordinated debt securities may not
limit our ability to incur additional senior indedatness.

Form, Exchange and Transfer

We will issue debt securities only in fully registd form, without coupons, and, unless the prospestipplement indicates
otherwise, only in denominations of $1,000 andgraémultiples thereof. The holder of a debt saguriay elect, subject to the terms of the
indentures and the limitations applicable to glad®durities, to exchange them for other debt stesif the same series of any authorized
denomination and of similar terms and aggregatecgral amount.

Holders of debt securities may present them foharge as provided above or for registration ofsi@m duly endorsed or with t
form of transfer duly executed, at the office of thansfer agent we designate for that purposewilVeot impose a service charge for any
registration of transfer or exchange of debt séiesribut may require a payment sufficient to caugy tax or other governmental charge
payable in connection with the transfer or exchaige will name the transfer agent in the prospestuysplement. We may designate additic
transfer agents or rescind the designation of eamster agent or approve a change in the officautitn which any transfer agent acts, but we
must maintain a transfer agent in each place irchvhiwill pay on debt securities.

If we redeem the debt securities, we will not bguieed to issue, register the transfer of or exgleasmy debt security during a
specified period prior to mailing a notice of req#tion. We are not
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required to register the transfer of or exchangedsbt security selected for redemption, exceputiredeemed portion of the debt security
being redeemed.

Global Securities

The debt securities may be represented, in whaie part, by one or more global securities that hélve an aggregate principal
amount equal to that of all debt securities of geates. Each global security will be registerethemname of a depository identified in the
prospectus supplement. We will deposit the globalusty with the depository or a custodian, anddlodal security will bear a legend
regarding the restrictions on exchanges and regjisir of transfer.

No global security may be exchanged in whole gart for debt securities registered, and no trareffa global security in whole
or in part may be registered, in the name of amggeother than the depository or any nominee ocessor of the depository unless:

— The depository is unwilling or unable to continged@pository; o

— The depository is no longer in good standing urtderExchange Act or other applicable statute or
regulation.

The depository will determine how all securitiesuisd in exchange for a global security will be stggied.

As long as the depository or its nominee is thésteged holder of a global security, we will coresithe depository or the nominee
to be the sole owner and holder of the global sgcand the underlying debt securities. Excepttated above, owners of beneficial interests in
a global security will not be entitled to have tliebal security or any debt security registerethiir names, will not receive physical delivery
of certificated debt securities and will not be sidlered to be the owners or holders of the globalisty or underlying debt securities. We will
make all payments of principal, premium and inteogsa global security to the depository or its imee. The laws of some jurisdictions
require that some purchasers of securities taksipdlydelivery of such securities in definitivefiorThese laws may prevent you from
transferring your beneficial interests in a globaturity.

Only institutions that have accounts with the dépog or its nominee and persons that hold berafiaterests through the
depository or its nominee may own beneficial inéésen a global security. The depository will ctedn its book-entry registration and transfer
system, the respective principal amounts of deturéties represented by the global security toateounts of its participants. Ownership of
beneficial interests in a global security will bes/n only on, and the transfer of those ownergttigrests will be effected only through, recc
maintained by the depository or any such partidipan

The policies and procedures of the depository ntasem payments, transfers, exchanges and othetersmetlating to beneficial
interests in a global security. The trustee andwlleassume no responsibility or liability for amgpect of the depository’s or any participant’s
records relating to, or for payments made on adcofjieneficial interests in a global security.

Payment and Paying Agents

Unless the prospectus supplement indicates otherwis will pay principal and any premium or intéres a debt security to the
person in whose name the debt security is regstaréhe close of business on the regular recarfda such interest.

Unless the prospectus supplement indicates otherwis will pay principal and any premium or interes the debt securities at
the office of its designated paying agent. Unlégsprospectus
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supplement indicates otherwise, the corporate tffise of the trustee will be the paying agenttioe debt securities.

Any other paying agents we designate for the detirities of a particular series will be namedhia prospectus supplement. We
may designate additional paying agents, rescindésenation of any paying agent or approve a cham¢he office through which any paying
agent acts, but it must maintain a paying agerath place of payment for the debt securities.

The paying agent will return to us all money paidtfor the payment of the principal, premium pterrest on any debt security that remains
unclaimed for a specified period. Thereafter, thilar may look only to us for payment, as an unsetgeneral creditor.

Events of Default

Each of the following will constitute an event affdult under each indenture:

— failure to pay the principal of or any premium aryalebt security when du

— failure to pay any interest on any debt securitgmwtue, for more than a specified number of dags pa
the due date

— failure to deposit any sinking fund payment whee

— failure to perform any covenant or agreement initlkdenture that continues for a specified number of
days after written notice has been given by thstéeior the holders of a specified percentage in
aggregate principal amount of the debt securitig¢hat series

— certain events in bankruptcy, insolvency or reoizgtion; anc

— any other event of default specified in the profgesupplemen

If an event of default occurs and continues, bbéttustee and holders of a specified percentaggdregate principal amount of
the outstanding securities of that series may dedtkee principal amount of the debt securitieshat series to be immediately due and payable.
The holders of a specified percentage in aggrggaéteipal amount of the outstanding securitieshat series may, under certain circumstances
rescind and annul the acceleration if all eventdedult, other than the nonpayment of acceleratedipal, have been cured or waived.

Except for certain duties in case of an event édudg the trustee will not be obligated to exeecéy of its rights or powers at the
request or direction of any of the holders, untessholders have offered the trustee reasonabénindy. If they provide this indemnification,
the holders of a specified percentage in aggrquateipal amount of the outstanding securitiesrof series may direct the time, method and
place of conducting any proceeding for any remedylable to the trustee or exercising any trugp@wer conferred on the trustee with respect
to the debt securities of that series.

No holder of a debt security of any series mayitunst any proceeding with respect to the indentuve$or the appointment of a
receiver or a trustee, or for any other remedyessil

— the holder has previously given the trustee writtetice of a continuing event of defat

— the holders of a specified percentage in aggrggateipal amount of the outstanding securitieshat t
series have made a written request upon the trumtelehave offered reasonable indemnity to the
trustee, to institute the proceeding; ¢

— the trustee has failed to institute the proceeéting specified period of time after its receiptioé
notification; anc
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— the trustee has not received a direction incontistéh the request within a specified number ofsd

Modification and Waiver

The trustee and we may change an indenture witheutonsent of any holders with respect to speunifitters, including:

— to fix any ambiguity, defect or inconsistency ie thdenture; an
— to change anything that does not materially adWeeféect the interests of any holder of debt séims
of any series

In addition, under the indentures, the rights dtlbcs of a series of notes may be changed by ushentustee with the written
consent of the holders of at least a majority igragate principal amount of the outstanding debtisges of each series that is affected.
However, the trustee and we may only make thewiatig changes with the consent of the holder of amgtanding debt securities affected:

— extending the fixed maturity of the series of np

— reducing the principal amount, reducing the rateraéxtending the time of payment of interest, my a
premium payable upon the redemption, of any debiriiges; or

— reducing the percentage of debt securities theegnsldf which are required to consent to any
amendment

The holders of a specified percentage in princmabunt of the outstanding debt securities of amgsenay waive any past defe
under the indenture with respect to debt securitigbat series, except a default in the paymeprrioicipal, premium or interest on any debt
security of that series or in respect of a coveoampirovision of the indenture that cannot be anednalithout each holder’s consent.

Except in certain limited circumstances, we mayasgtday as a record date for the purpose of déiargithe holders of
outstanding debt securities of any series entttiegive or take any direction, notice, consent weaor other action under the indentures. In
certain limited circumstances, the trustee maysetord date. To be effective, the action mugaken by holders of the requisite principal
amount of such debt securities within a specifiedqal following the record date.

Defeasance

To the extent stated in the prospectus supplemaeninay elect to apply the provisions in the indesduelating to defeasance and
discharge of indebtedness, or to defeasance @igegstrictive covenants, to the debt securitfesng series. The indentures provide that, u
satisfaction of the requirements described belogvmvay terminate all of our obligations under thbtdsecurities of any series and the
applicable indenture, known as legal defeasanber dhan our obligation:

— to maintain a registrar and paying agent and haldeys for payment in trus
— to register the transfer or exchange of the nated
— to replace mutilated, destroyed, lost or stoleresu

In addition, we may terminate our obligation to gdynwith any restrictive covenants under the delousities of any series or the
applicable indenture, known as covenant defeasance.
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We may exercise our legal defeasance option ewen Have previously exercised our covenant defeasaption. If we exercise
either defeasance option, payment of the debt giesumay not be accelerated because of the ocmeref events of default.

To exercise either defeasance option as to debtides of any series, we must irrevocably depiositust with the trustee money
and/or obligations backed by the full faith andditef the U.S. that will provide money in an amosafficient in the written opinion of a
nationally recognized firm of independent publicaentants to pay the principal of, premium, if aagd each installment of interest on the
debt securities. We may only establish this trfjgtrhong other things:

— No event of default shall have occurred or be cuiritig;

— In the case of legal defeasance, we have delitertitk trustee an opinion of counsel to the effieat
we have received from, or there has been publiblgethe IRS a ruling or there has been a change in
law, which in the opinion of our counsel, providbhat holders of the debt securities will not redagn
gain or loss for federal income tax purposes asalt of such deposit, defeasance and discharge and
will be subject to federal income tax on the samewant, in the same manner and at the same times as
would have been the case if such deposit, defeasard discharge had not occurr

— In the case of covenant defeasance, we have dediterthe trustee an opinion of counsel to theceffe
that the holders of the debt securities will natognize gain or loss for federal income tax purpasea
result of such deposit, defeasance and dischadyevéirbe subject to federal income tax on the same
amount, in the same manner and at the same timesidd have been the case if such deposit,
defeasance and discharge had not occurrec

— We satisfy other customary conditions precedentriteed in the applicable indentul

Notices

We will mail notices to holders of debt securitéesindicated in the prospectus supplement.

Title

We may treat the person in whose name a debt se@iregistered as the absolute owner, whetheobsuch debt security may
be overdue, for the purpose of making payment andlf other purposes.

Governing Law

The indentures and the debt securities will be gwe by and construed in accordance with the |diseostate of Delaware.

DESCRIPTION OF CAPITAL STOCK

The following is a description of the common statésses and preferred stock we may offer undeptioispectus. While the tert
we have summarized below will apply generally tg rture common stock or preferred stock that weg wifer, we will describe the particu
terms of these securities in more detail in thdiaepble prospectus supplement.

General

Our restated certificate of incorporation authaitee issuance of up to 33,750,000 shares of Con8tauk, $1.00 par value per

share, authorizes 11,250,000 shares of Class B @on3tock, and

-18 -




authorizes the issuance of up to 650,000 sharpsetdrred stock, $1.00 par value per share, thegignd preferences of which may be
established from time to time by the Board of Dioes. As of March 3, 2004, 16,609,802 shares of @om Stock, 8,764,495 of Class B
Common Stock were issued and no shares of prefetoelt were issued and outstanding.

Common Stock

Each share of Common Stock entitles the holdeetifép one vote on all matters, other than theteleof the Board of Director:
submitted to a vote of the shareholders. Holdeth@fCommon Stock are entitled to vote for no nibes twenty percent (20%) of the Boar¢
Directors. The minimum number of seats on the Bbasibeen set at five (5) to ensure that the ConBbhack shareholders are always
represented. Since the holders of common stoclotthave cumulative voting rights, holders of mdrart 50% of the outstanding shares can
elect one of the nine directors currently sittimgtbe Board of Directors and holders of the rermgjréhares by themselves cannot elect any
directors. The holders of Common Stock do not lmeemptive rights or rights to convert their comnstock into other securities. Holders of
Common Stock are entitled to receive ratably suctiends as may be declared by the Board of Dirsatat of funds legally available
therefore. In the event of our liquidation, dis$mno or winding up, holders of Common Stock hawe tiight to a ratable portion of the assets
remaining after payment of liabilities. All shar@fscommon stock outstanding and to be outstandpognwompletion of this offering are and
will be fully paid and non-assessable.

Class B Common Stock

Each share of Class B Common Stock entitles theéendhereof to one vote on all matters, other tharelection of the Board of
Directors, submitted to a vote of the shareholddddders of the Class B Common Stock are entitbedote for no less than eighty percent
(80%) of the Board of Directors. Other than theette of the directors, the rights of the Class &r@non Stockholders are identical to those
rights of the Common Stock holders. The minimum banof seats on the Board has been set at fivie @)sure that the Common Stock
shareholders are always represented. Since thersadflClass B Common Stock do not have cumulatitimg rights, holders of more than
50% of the outstanding shares can elect eight fotleocurrent nine directors currently sitting twve Board of Directors and holders of the
remaining shares by themselves cannot elect argtdiis. The holders of Common Stock do not havempgive rights or rights to convert
their Common Stock into other securities. All sisané Class B Common Stock outstanding, and to betamding upon completion of this
offering, are and will be fully paid and non-assdss.

Preferred Stock

Our authorized preferred stock consists of 6504)@es, par value $1.00 per share. We have 208t@06s of preferred stock
reserved for issuance upon exercise of rights uthgerights agreement described below uriBeeferred Stock Purchase Rightdgaving
450,000 shares of preferred stock remaining aveilfis designation and issuance. Our restatedficaté of incorporation grants the Board of
Directors the authority to issue by resolution skasf preferred stock in one or more series affik the number of shares constituting any s
series, the voting powers, if any, designationsfgrences and relative, participating, optionadtbier special rights, and qualifications,
limitations or restrictions thereof, including trege or rates at which, and the other terms anditions on which, dividends shall be payable;
whether and on what terms the shares constitutiggsaries shall be redeemable, subject to sinkingd provisions, or convertible or
exchangeable; and the liquidation preferencesyif af such series, without any further vote oiacby the stockholders. For example, the
Board of Directors is authorized to issue a sesfgereferred stock that would have the right toeyaeparately or with any other series of
preferred stock, on any proposed amendment toestiated certificate of incorporation, or any otheaposed corporate action, including
business combinations and other transactions. DlaedBof Directors currently does not contemplateisisuance of any preferred stock and is
not aware of any pending or proposed transactiweitsvtould be affected by such issuance.
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The authorization of undesignated preferred stoakem it possible for the Board of Directors to éspueferred stock with voting
or other rights or preferences that could impedesticcess of any attempt to change control of eopany. These and other provisions may
have the effect of deferring hostile takeoversealaging changes in control or management of ourpsony. The amendment of any of these
provisions would require approval by holders ofeafst 66 2 / 3 % of the outstanding common stock.

We have filed registration statements on Form $deuthe Securities Act, which covers 2,000,00{gplit on December 1997
and December 2003) shares of Common Stock currisstlable under our stock option plans. There anently 1,237,722 options to purch
common stock outstanding with a weighted average mf $20.83. Shares issued under these plans; tthn shares issued to affiliates, will
be freely tradable in the public market.

Preferred Stock Purchase Rights

On November 6, 2000, our board of directors adoptstbckholder rights plan. In connection with tiggats plan, our board of
directors declared a dividend of one preferredesparchase right for each outstanding share o€oormmon stock. The rights dividend was
paid on November 21, 2000 to the stockholders adneon that date. On November 20, 2001, in conmeetith the recapitalization of our
capital stock and distribution by Unitrin, Inc. it 43% interest in our company, our board of doecamended the stockholder rights plan to
issue one Class B preferred share purchase righteach share of our Class B common stock.

Each right entitles the registered holder of ounomn stock and Class B common stock to purchase fi®one on¢housandth
a share of our Series A or Series B ParticipatirgePred Stock, or preferred shares, par valued®ied share, at a price of $235 per one one-
thousandth of a preferred share, subject to adgrstm

In the event that any person or group of affiliabedssociated persons becomes an “acquiring pelogaacquiring (A) 15% or
more (18.5% or more in the case of qualified intihal investors) of the total voting power re@me®d by our outstanding common stock and
Class B common stock voting as a single class pdPB6% or more (17.5% or more in the case of §jedlinstitutional investors) of the shares
of our outstanding Class B common stock, each halfla right, other than rights beneficially ownggthe acquiring person (which will
thereafter be void), will thereafter have the rigghteceive upon exercise that number of sharesio€ommon stock having a market value of
two times the exercise price of the right.

A person would be qualified as an institutionaldéstor if that person:

» is principally engaged in the business of managimgstment funds for unaffiliated securities inwest
and, as part of that person’s duties as agentflyrihanaged accounts, holds or exercises voting or
dispositive power over shares of our capital st

« acquires beneficial ownership of shares of ourteaptock pursuant to trading activities undertaken
the ordinary course of such person’s business ahdith the purpose nor the effect, either alon&or
concert with any person, of exercising the poweditect or cause the direction of the managemeut an
policies of Curtiss-Wright or of otherwise changimmginfluencing the control of Curtiss-Wright, nior
connection with or as a participant in any transachaving such purpose or effect, ¢

« publicly discloses in filings with the SecuritiescaExchange Commission that it has no intenticset
control of Curtis-Wright.

In addition, any person owning in excess of thdiagble acquiring person threshold on the datedofion of the rights plan or
a result of the distribution was grandfathered waiidnot become an acquiring person so long as ggrhon does not acquire additional shares
representing more than 1% of the outstanding Bassmmon stock or 1% of the total voting powerltd tommon stock and the Class B
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common stock after giving effect to the acquisition

If we are acquired in a merger or other businessbimation transaction or 50% or more of our cortaikd assets or earning
power are sold after a person or group becomesaguiring person, each holder of a right (other thights beneficially owned by the acquiri
person, which will be void) will thereafter haveetright to receive that number of shares of comstook of the acquiring company which at
the time of such transaction will have a marketigadf two times the exercise price of the right.

The distribution date is the earlier of:

« 10 days following a public announcement that agres group of affiliated or associated personshav
acquired beneficial ownership of the requisite antai shares of our outstanding capital stock @s€l
B common stock; @

* 10 business days (or such later date as may berde&sl by action of our board of directors) follogi
the commencement of, or announcement of an intemionake, a tender offer or exchange offer the
consummation of which would result in the benefiolnership by a person or group of the requisite
amount of shares of our outstanding capital stadRlass B common stoc

Until the distribution date, the rights will be deinced either by (A) the common stock or Classmroon stock certificates or
ownership statements or (B) with respect to angusfcommon stock certificates or ownership statémeuntstanding as of November 21, 2(
such common stock certificate or ownership staténwyether with the Summary of Rights. Until thetdbution date (or earlier redemption or
expiration of the rights), the rights will be tré@sed with and only with the common stock and €IBscommon stock, and transfer of those
shares will also constitute transfer of the rights.

As soon as practicable following the distributicate] separate certificates evidencing the appkcaghts will be mailed to holde
of record of our common stock and Class B commooksas of the close of business on the distribufiate and the separate certificates
evidencing the rights alone will thereafter evidetiwe rights.

The rights are not exercisable until the distribntdlate. The rights will expire at the earlies{Af November 6, 2010, unless that
date is extended, (B) the time at which we reddenrights, as described below, or (C) the timetdtiwwe exchange the rights, as described
below.

The purchase price payable, and the number of peefshares or other securities or property isgjalgdon exercise of the rights
are subject to adjustment from time to time to prendilution in the event of stock dividends, staghits, reclassifications, or certain
distributions with respect to the preferred shafé& number of outstanding rights and the numbemnefone-thousandths of a preferred share
issuable upon exercise of each right are also sutgjeadjustment if, prior to the distribution datieere is a stock split of our common stock
stock dividend on our common stock payable in comstock or subdivisions, consolidations or combores of our common stock. With
certain exceptions, no adjustment in the purchase will be required until cumulative adjustmenggjuire an adjustment of at least 1% in the
purchase price. No fractional preferred shareshelissued (other than fractions which are integmaltiples of one one-thousandth of a
preferred share, which may, at our election, bdended by depositary receipts) and, in lieu them@ofdjustment in cash will be made based
on the market price of the preferred shares otaftetrading day prior to the date of exercise.

Preferred shares purchasable upon exercise oigthis will not be redeemable. Each preferred shdlidoe entitled to a minimum
preferential quarterly dividend payment of $1.00 gieare but will be entitled to an aggregate dinatlef 1,000 times the dividend declared per
share of the applicable class of common stockhénrevent of liquidation, the holders of the prefdrshares will be entitled to a minimum
preferential liquidation payment equal to the geeaf (A) $1,000 per share (plus accrued and ungi@idends) and (B) an aggregate payment
of 1,000 times the payment made per share of thkcaple class of common stock. Each preferredestlt have 1,000 times the number of
votes each share of the
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applicable class of common stock has on matters slass is entitled to vote on, which shall be ddtegether with the applicable class of
common stock. Finally, in the event of any mergensolidation or other transaction in which shafesur common stock are exchanged, each
preferred share will be entitled to receive 1,06kt the amount received per share of the appéozlbks of common stock. These rights are
protected by customary anti-dilution provisions.

The value of the one one-thousandth interest imaaesof the applicable series of preferred stockhmsable upon exercise of each
right should, because of the nature of the prefesteares’ dividend, liquidation and voting righapproximate the value of one share of the
applicable class of our common stock.

At any time after any person or group becomes gniging person, and prior to (A) the acquisitionduch person or group of
beneficial ownership of 50% or more of (1) our ¢asling Class B common stock or (2) the total efibting power of our outstanding cap
stock or (B) a merger or other business combinatimsaction or sale of 50% or more of our consdid assets or earning power, our boal
directors may exchange the rights (other than sigitned by the acquiring person, which will havedsee void), in whole or in part, at an
exchange ratio of one share of the applicable d&esir common stock, or one one-thousandth ofaaesbf the applicable series of preferred
stock (subject to adjustment) per right.

At any time prior to any person or group becomingaquiring person, our board of directors may eed¢he rights in whole, but
not in part, at a price of $0.01 per right. Thearagtion of the rights may be made effective at gink on such basis with such conditions as
our board of directors in its sole discretion magablish. Immediately upon any redemption of tigats, the right to exercise the rights will
terminate and the only right of the holders of tigWill be to receive the redemption price.

The terms of the rights may be amended by our bofdirectors, without the consent of the holddrthe rights, except that after
any person or group becomes an acquiring persosiicioamendment may adversely affect the inteoéste holders of the rights. No
amendment may change the redemption price.

Until a right is exercised, the holder thereofsash, will have no rights as a stockholder of aampany, including, without
limitation, the right to vote or to receive dividim

The Rights Agreement, which specifies the termthefRights and includes the form of Certificatdefsignations, Preferences
and Rights setting forth the terms of the PrefeBhdres is an exhibit to our Form 8-A/A filed witle SEC on November 20, 2001, which is
incorporated by reference in this prospectus. Dhegoing description of the Rights is qualifiedtientirety by reference to that Rights
Agreement.

Delaware Law and Charter and By-Law Provisions

Business Combinationg/e are subject to the provisions of Section 20thefGeneral Corporation Law of Delaware. Sectio® 20
prohibits a publicly held Delaware corporation fremgaging in dbusiness combinationtvith an“interested stockholderfor a period of
three years after the date of the transaction iiclwtine person became an interested stockholdkssaithe business combination is approve
a prescribed manner. ‘Ausiness combinationincludes mergers, asset sales and other transactsulting in a financial benefit to the
interested stockholder. Subject to specified exoapt anf'interested stockholder’is a person who, together with affiliates and aisdes,
owns, or within three years did own, 15% or morewf outstanding voting stock.

Limitation of Liability; IndemnificationOur charter contains provisions permitted undeiGkeaeral Corporation Law of Delaware
relating to the liability of officers and directorEhe provisions eliminate a director’s liabilitgrfmonetary damages for a breach of fiduciary
duty, except in circumstances involving wrongfuisasuch as the breach of a director’s duty ofltyyar acts or omissions, which involve
intentional misconduct, or a knowing violation afl. The limitation of liability described above dagot alter the liability of our directors and
officers under federal securities laws. Furthermote charter contains provisions to indemnify dinectors and officers to the fullest extent
permitted by the
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General Corporation Law of Delaware. These prowssido not limit or eliminate our right or the rigftany stockholder to seek non-monetary
relief, such as an injunction or rescission inekient of a breach by a director or an officer afdhity of care to us. We believe that these
provisions will assist us in attracting and retagngualified individuals to serve as directors.

Stockholder Action; Special Meeting of Stockhold®rg charter also provides that any action requireplermitted to be taken by our
stockholders may be taken only at a duly calleduahar special meeting of stockholders. In additmur amended and restated by-laws
provide that special meetings of stockholders nmegdiled only by the board of directors, the Chainrof the Board of Directors or our
President. These provisions could have the effedelaying stockholder actions until the next stomklers’ meeting, which are favored by the
holders of a majority of our outstanding voting eties.

Advance Notice Requirements for Stockholder Prdpasal Director NominationOur amended and restated by-laws provide that
nominations for election to our board of directoray be made either by our Board of Directors oalsgockholder who complies with specif
notice provisions. Our amended and restated by-tamtain similar advance notice provisions for khaider proposals for action at
stockholder meetings. These provisions prevenkbtmders from making nominations for directors atmtckholder proposals from the floor at
any stockholder meeting and require any stockhatteking a nomination or proposal to submit the nafrtte nominees for Board seats or
stockholder proposal, together with specified infation about the nominee or any stockholder prdppsar to the meeting at which directors
are to be elected or action is to be taken. Themégions ensure that stockholders have adequatett consider nominations and proposals
before action is required, and they may also hageeffect of delaying stockholder action.

Transfer Agent and Registrar

The transfer agent and registrar for our commocksémd Class B common stock is American Stock Tear® Trust Company,
59 Maiden Lane, New York, New York 10038.
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DESCRIPTION OF WARRANTS

Warrants to Purchase Common Stock or Preferred Stdc

The following summarizes the terms of common stwekrants, Class B common stock warrants, and pesfestock warrants we
may issue. This description is subject to the tedgirovisions of a stock warrant agreement thatwlleenter into with a stock warrant agent
we will select at the time of issue. While the tersummarized below will apply generally to any fetwarrants to purchase common stock,
class B common stock or preferred stock that we affgy the prospectus supplement will describepiicular terms of these securities in
more detail in the applicable prospectus supplement

General.We may issue stock warrants evidenced by stockamtoertificates under a stock warrant agreemefggandently or
together with any securities it offers by any pexgps supplement. If we offer stock warrants, ttespectus supplement will describe the te
of the stock warrants, including:

— The offering price, if any;

— The number of shares of common stock, class B camstuxk, or preferred stock purchasable upon
exercise of one stock warrant and the initial patahich the shares may be purchased upon exg

— If applicable, the designation and terms of thdgsred stock purchasable upon exercise of the stock
warrants;

— The dates on which the right to exercise the steakants begins and expires;
— U.S. federal income tax consequences;

— Call provisions, if any;

— The currencies in which the offering price and eig price are payable; and

— If applicable, any antidilution provisions.

Exercise of Stock Warranfgou may exercise stock warrants by surrenderintgecstock warrant agent the stock warrant
certificate, which indicates your election to exeecall or a portion of the stock warrants evidehiog the certificate. Surrendered stock warrant
certificates must be accompanied by payment oéxeecise price in the form of cash or a certifibdak. The stock warrant agent will deliver
certificates evidencing duly exercised stock wasdo the transfer agent. Upon receipt of the fieaties, the transfer agent will deliver a
certificate representing the number of shares ofraon stock, class B common stock or preferred spockhased. If you exercise fewer than
all the stock warrants evidenced by any certificite stock warrant agent will deliver a new staacrant certificate representing the
unexercised stock warrants.

No Rights as Stockholdetdolders of stock warrants are not entitled to vtdesonsent, to receive dividends or to receivéceas
stockholders with respect to any meeting of stolikdrs, or to exercise any rights whatsoever akbtiders.

Warrants to Purchase Debt Securities

The following summarizes the terms of the debt aais we may offer. This description is subject® detailed provisions of a
debt warrant agreement that we will enter into witthebt warrant agent it selects at the time oieisgvhile the terms summarized below will
apply generally to any future warrants to purchaedat securities that we may offer, it will descrthe particular terms of these securities in
more detail in the applicable prospectus supplement
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General.We may issue debt warrants evidenced by debt waceatificates independently or together with aagwities offered
by any prospectus supplement. If we offer debt args, the prospectus supplement will describeeimad of the warrants, including:

— The offering price, if any;

— The designation, aggregate principal amount amdgef the debt securities purchasable upon exercise
of the warrants and the terms of the indenture untiéch the debt securities will be issur

— If applicable, the designation and terms of thet deburities with which the debt warrants are idsue
and the number of debt warrants issued with eabhsiurity;

— If applicable, the date on and after which the dedotrants and any related securities will be sdpbra
transferable

— The principal amount of debt securities purchasapten exercise of one debt warrant and the price at
which the principal amount of debt securities mayphrchased upon exerci:

— The dates on which the right to exercise the delitamts begins and expires;
— U.S. federal income tax consequences;

— Whether the warrants represented by the debt wazeatificates will be issued in registered or leear
form;

— The currencies in which the offering price and eigar price are payable; and

— If applicable, any antidilution provisions.

You may exchange debt warrant certificates for detat warrant certificates of different denominasi@md may present debt
warrant certificates for registration of transfethee corporate trust office of the debt warrargrggwhich will be listed in the prospectus
supplement. Warrant holders do not have any ofitftes of holders of debt securities, except todkient that the consent of warrant holders
may be required for certain modifications of therte of an indenture or form of the debt securig/itee case may be, and the series of debt
securities issuable upon exercise of the debt wtsrén addition, warrant holders are not entitegpayments of principal of and interest, if
on the debt securities.

Exercise of Debt Warrant¥.ou may exercise debt warrants by surrenderingléit warrant certificate at the corporate trusiceff
of the debt warrant agent, with payment in fultieé exercise price. Upon the exercise of debt watsrahe debt warrant agent will, as soon as
practicable, deliver the debt securities in auttetidenominations in accordance with your instamgiand at your sole cost and risk. If less
than all the debt warrants evidenced by the debtamticertificate are exercised, the agent willésa new debt warrant certificate for the
remaining amount of debt warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

The following is a general description of the temfishe stock purchase contracts and stock puralngise we may issue from time
to time. Particular terms of any stock purchasdremts and/or stock purchase units we offer wiltlescribed in the prospectus supplement
relating to such stock purchase contracts anddokgturchase units.

We may issue stock purchase contracts, includimgracts obligating holders to purchase from us@hldjating us to sell to
holders at a future date a specified number ofeshaf common stock, Class B common stock or predestock, or a number of shares of
common stock, Class B common stock or preferrecksiom be determined by reference to a specific tdanset forth in the stock purchase
contract. The consideration per share of commorksto preferred stock may be fixed at the time thatstock purchase contracts are issued ot
may be determined by reference to a specific foanset forth
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in the stock purchase contracts. Any stock purchas&act may include anti-dilution provisions wjwst the number of shares issuable
pursuant to such stock purchase contract upondtigrieence of certain events.

The stock purchase contracts may be issued selyavates a part of units, which we refer to as ktparchase units, consisting of
a stock purchase contract and debt securitiesawarpreferred stock or debt obligations of tipiadties, including U.S. Treasury securities, in
each case securing holders’ obligations to purchasenon stock, Class B common stock or preferreckstinder the stock purchase contracts.
The stock purchase contracts may require us to pekedic or deferred payments to holders of tbelspurchase units, or vice versa, and
such payments may be unsecured. Holders of thk ptachase contracts may be required to pay tlagiment obligations at the time the stock
purchase contracts are issued or at the time téiseint. Additionally, holders of the stock purcha®ntracts may be required to secure their
obligations thereunder in a specified manner. Ayoafpeach stock purchase contract entered intoshyill be subsequently filed by us in a
Current Report on Form 8-K, which will be incorptae herein by reference, or by amendment to thistragon statement of which this
prospectus forms a part.

PLAN OF DISTRIBUTION

These securities may be distributed under thisgasis from time to time in one or more transastion
- At a fixed price or prices which may be changed;
- At market prices prevailing at the time of sateamy securities exchange or market on which thergees may be listed;
- At prices related to prevailing market pricesamy securities exchange or market on which thergesumay be listed; or
- At negotiated prices.

Each time we sell securities, we will describeriethod of distribution of the securities in the gectus supplement relating to
the transaction.

We may offer and sell these securities in any armaare of the following ways:
- through underwriters or dealers;
- through agents;
- directly to purchasers; or

- through a combination of such methods of sale.

Each time we sell securities, we will provide agmectus supplement that will name any underwritealer or agent involved in
the offer and sale of the securities. The prospestpplement will also set forth the terms of tffering, including the purchase price of the
securities and the proceeds we will receive froegéile of the securities, any underwriting disceamd other items constituting underwriters’
compensation, public offering or purchase price amyg discounts or commissions allowed or paid tets, any commissions allowed or paid
to agents and any securities exchanges on whickettigities may be listed.

If underwriters or dealers are used in the sakestturities will be acquired by the underwritersl@alers for their own account
and may be resold from time to time in one or mowasactions, at a
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fixed price or prices, which may be changed, anatket prices prevailing at the time of sale, gprides related to such prevailing market
prices, or at negotiated prices. The securities beagffered to the public either through underwgtsyndicates represented by one or more
managing underwriters or directly by one or morswth firms. Unless otherwise set forth in the peasus supplement, the obligations of
underwriters or dealers to purchase the secunffesed will be subject to certain conditions préeet and the underwriters or dealers will be
obligated to purchase all the offered securitiesif are purchased. Any public offering price ang discounts or concessions allowed or
reallowed or paid by underwriters or dealers teotiealers may be changed from time to time.

The securities may be sold directly by us or thipagents designated by us from time to time. Argnagvolved in the offer or
sale of the securities in respect of which thispeztus is delivered will be named, and any comorispayable by us to such agent will be set
forth in, the prospectus supplement. Unless otlsenividicated in the prospectus supplement, any ageht will be acting on a best efforts
basis for the period of its appointment.

To the extent that we make sales to or throughoomeore underwriters or agents in at-tharket offerings, we will do so pursui
to the terms of a distribution agreement betweeanasthe underwriters or agents. If we engage-theximarket sales pursuant to a distribution
agreement, we will issue and sell shares of oumsomstock or Class B common stock to or througharmaore underwriters or agents, wh
may act on an agency basis or on a principal bBsisng the term of any such agreement, we mayséeltes on a daily basis in exchange
transactions or otherwise as we agree with themwriters or agents. The distribution agreement piitivide that any shares of our common
stock or Class B common stock sold will be solgrates related to the then prevailing market pricesour common stock or Class B common
stock. Therefore, exact figures regarding procdieaswill be raised or commissions to be paid cafeodetermined at this time and will be
described in a prospectus supplement. Pursuahettetms of the distribution agreement, we also agage to sell, and the relevant
underwriters or agents may agree to solicit offergurchase, blocks of our common stock or otheursiées. The terms of each such
distribution agreement will be set forth in moréailein a prospectus supplement to this prospedttuthe event that any underwriter or agent
acts as principal, or broker-dealer acts as undkemnyit may engage in certain transactions theiize, maintain or otherwise affect the price
of our securities. We will describe any such ati#giin the prospectus supplement relating tordugsaction.

Offers to purchase the securities offered by thispectus may be solicited, and we may make sélbe securities directly to
institutional investors or others, who may be degtoebe underwriters within the meaning of the Sities Act with respect to any resale of
securities. The terms of any offer made in this meguwill be included in the prospectus supplemeldting to the offer.

We may enter into derivative or other hedging teatisns with financial institutions. These finardiestitutions may in turn
engage in sales of our common stock to hedge plosition, deliver this prospectus in connectiorhvgidome or all of those sales and use the
shares covered by this prospectus to close ouslaoit position created in connection with thosesadlVe may pledge or grant a security
interest in some or all of our common stock or €Bommon stock covered by this prospectus toatipderivative or hedging position or
other obligation and, if we default in the performoa of our obligations, the pledgees or securetigsamay offer and sell our common stock or
Class B common stock from time to time pursuarihi® prospectus.

If indicated in the applicable prospectus suppletmea will authorize underwriters, dealers or agdntsolicit offers by certain
institutional investors to purchase securities frgypursuant to contracts providing for payment @elivery at a future date. Institutional
investors with which these contracts may be madeidie, among others:

- commercial and savings banks;

- insurance companies;
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- pension funds;
- investment companies; and

- educational and charitable institutions.

In all cases, we must approve these purchasersstiptherwise set forth in the applicable prospestypplement, the obligations
of any purchaser under any of these contractsnwtlbe subject to any conditions except that (@)pilrchase of the securities must not at the
time of delivery be prohibited under the laws of urisdiction to which that purchaser is subjend €b) if the securities are also being sold to
underwriters, we must have sold to these undemsritee securities not subject to delayed delivery.

Underwriters and other agents will not have anpaeesibility in respect of the validity or performamnof these contracts.

Some of the underwriters, dealers or agents use loy any offering of securities under this pratps may be customers of,
engage in transactions with, and perform servioesi$ in the ordinary course of business.

Underwriters, dealers, agents and other personshmantitied under agreements which may be entetedvith us to
indemnification against and contribution towardtar civil liabilities, including liabilities undethe Securities Act of 1933 and to be
reimbursed by us for certain expenses.

Subject to any restrictions relating to debt semgiin bearer form, any securities initially solgtside the United States may be
resold in the United States through underwriteeslers or otherwise.

Each series of securities other than common sto€ktass B common stock will be new issue of se@givith no established
trading market. Any underwriters to whom we setliséties for public offering and sale may make aketin such securities, but such
underwriters will not be obligated to do so and rdéscontinue any market making at any time.

The anticipated date of delivery of the securitifered by this prospectus will be described indpeplicable prospectus
supplement relating to the offering. The securitifered by this prospectus may or may not bediste a national securities exchange or a
foreign securities exchange. No assurance canviea gis to the liquidity or activity of any tradiimgthe offered securities.

If more than 10% of the net proceeds of any offgohsecurities made under this prospectus willdoeived by NASD members
participating in the offering or affiliates or as&mted persons of such NASD members, the offeriifigoe conducted in accordance with NA!
Conduct Rule 2710(c)(8).

LEGAL MATTERS

The validity of the securities offered hereby vadl passed upon for us by Satterlee Stephens Buikeri€e LLP, New York, New
York.

EXPERTS

The consolidated financial statements and thea@lfihancial statement schedule incorporated mghbspectus by reference from
the Company’s Annual Report on Form 10-K for tharyended December 31, 2003 have been audited lnjtieed Touche LLP, independent
auditors, as stated in their reports, which arerparated herein by reference, and have been sepor@ated in reliance upon the reports of <
firm given upon their authority as experts in agting and auditing.
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The consolidated financial statements as of Dece®be2002 and for each of the years ended Decefihe2002 and 2001
incorporated in this Prospectus by reference tdAteual Report on Form 10-K for the year ended Ddwer 31, 2003 have been so
incorporated in reliance of the report of Pricewlad@iseCoopers LLP, independent accountants, gingheoauthority of said firm as experts in
auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC under the Securitiesatgistration statement on Form S-3 containiigptospectus. This
prospectus does not set forth all of the informmationtained in the registration statement, cegaitions of which have been omitted under the
rules of the SEC. We are subject to the informatind reporting requirements of the Exchange Aceumdich we file periodic reports, proxy
statements and other information with the SEC. €opf the reports, proxy statements and othernmdtion may be examined without charge
at the Public Reference Section of the SEC, 4506 Sfreet, NW., Room 1024, Washington, D.C. 2024%n the Internet at www.sec.gov.
Copies of all or a portion of such materials carb&ined from the Public Reference Section of3B€ upon payment of prescribed fees.
Please call the Securities and Exchange Commisgi800-SEC-0330 for further information about thblz Reference Room. We file
information electronically with the SEC. Our SE@igs are available from the SEC’s Internet sitatgh://www.sec.goy which contains
reports, proxy and information statements and atifermation regarding issuers that file electratii. Our SEC filings and other information
may also be inspected at the offices of the Newk]iock Exchange, 20 Broad Street, New York 10005.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference médion into this prospectus, which means thatritdiaclose important
information to you by referring you to another do@nt it has filed with the SEC. The informationangorated by reference is deemed to be
part of this prospectus, except for any informagaperseded by information contained directly i phospectus or any prospectus supplement.
This prospectus incorporates by reference the deantsrset forth below that have previously beeml filéth the SEC. These documents contain
important information about us and our financiahdibion.

Our SEC Filings Period
Annual Report on Form -K Year ended December 31, 20
Annual Proxy Statement on Schedule 1 2004 Annual Meetin

We also incorporate by reference to the descrigifoour common stock, $1.00 par value, Class B comstock, $1.00 par value,
and preferred stock contained in our Form 8-A fitedNovember 5, 2001.

We also incorporate by reference to the descrigifoour ShareholdersSeries A Participating Preferred Stock Purchas@tRignc
Series B Preferred Stock Purchase Rights contamedr Form 8-A/A filed on November 20, 2001.
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We incorporate by reference in this prospectustanadil documents that we may file with the SEC keswthe date the
registration statement was initially filed and thete of termination of the offering. These inclydgiodic reports, such as Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and QhirReports on Form 8-K, as well as proxy statements

We undertake no obligation to publicly update amyviard-looking statements, whether as a resulewof mformation, future
events or otherwise. You are advised, howeverptsult any further disclosures we make on relatdjests in our 10-K, 10-Q andi8+eports
to the SEC. Also note that we provide a cautiomsgussion of risks and uncertainties relevantuiobwsiness in the “Risk Factors” section of
its Annual Report on Form 10-K for the year endet&nber 31, 2003. These are factors that we tluinldcause our actual results to differ
materially from expected results. Other factorsdmsthose listed there could also adversely atfectThis discussion is provided as permitted
by the Private Securities Litigation Reform Act1&f95.

You can obtain any of the documents incorporatetefgrence through us, our website at www.curtiggwicom, the SEC or the
SEC’s web site noted above. Documents that we jiocate by reference are available without chamgeuding all exhibits unless specifically
incorporated by reference as an exhibit to thispestus. You may obtain documents incorporateldisngrospectus by requesting them in
writing or by telephone at the following address:

Curtiss-Wright Corporation
4 Becker Farm Road
Roseland, New Jersey 07068
Attention: Secretary
(973) 597-4700
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Dealer Prospectus Delivery Obligation Until [inseste], all dealers that effect
transactions in these securities, whether or naicgzating in this offering, may be
required to deliver a prospectus. This is in addito the dealers’ obligation to deliver a
prospectus when acting as underwriters and witheido their unsold allotments or subscriptions.




PART Il
Information Not Required in Prospectus

Iltem 14. Other Expenses of Issuance and Distribution

Expenses in connection with the issuance and loligtoin of the securities being registered, othantthe underwriting discounts
and commissions, are set forth in the followindealdll amounts except the Securities and Excha@gemission registration fee are
estimated.

The expenses in connection with the issuance atdidition of the securities being registered, othan underwriting discounts and
commissions, are estimated to be as follows:

Securities and Exchange Commission registratiol $ 38,01(
Printing expenses 21,00(
Legal fees and expense 35,00(
Accounting fees and expense 70,00(
Miscellaneous’ 10,00(
Total* $ 174,01
* Estimated

The Registrant will bear all of the expenses ofrtgistration of the securities being offered.

Iltem 15. Indemnification of Directors and Officers

As permitted by the provisions for indemnificatiohdirectors and officers in the Delaware Generp@ration Law, which
applies to us, our Amended and Restated Certifichbecorporation and Amended Bgws provide for indemnification of directors anfiaers
for all expenses, liabilities and loss, includingheut limitation attorney’s fees, judgments, finERISA excise taxes or penalties and amounts
paid in settlement incurred or suffered by suclspeiin any threatened, pending or completed acsioihpr proceeding, including without
limitation an action, suit or proceeding by orlire tright of the company, whether civil, criminadnainistrative or investigative to the fullest
extent permitted by the Delaware General Corpandtiw.

We maintain policies of insurance under which we aur directors and officers are insured subjespiecified exclusions and
deductibles and maximum amounts, against lossgrfsom any claim which may be made against usgrad our directors or officers by
reason of any breach of duty, neglect, error, miegtent, omission or act done or alleged to haea dene while acting in our or their
respective capacities.

The Registrant maintains a standard form of officand directors’ liability insurance policy whighovides coverage to the
officers and directors of the Registrant for cerf@bilities, including certain liabilities whicimay arise out of this Registration Statement.
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Item 16.

@

Exhibits and Financial Statement Schedule
Exhibits

The following exhibits are filed as part of thisgigration Statement:

*1.1
131
13.2

la1
*4.2
*4.3
*4.4
*4.5
4.6
*5.1
121
23.1
23.2
*23.3
24.1
*25.1

Form of Underwriting Agreement Basic Terr
Amended and Restated Certificate of Incorporatiothe Registrant.

Amended and Restated By-laws of the Registrant.
Form of Specimen of Common Stock Certificate.

Form of Specimen of Class B Common Stock Certiéi

Form of Senior Indentur

Form of Subordinated Indentu

Form of Warran

Form of Certificate of Designation with respecPieferred Stoc

Opinion of Satterlee Stephens Burke & Burke LLPlegality of securities being registert
Statement of Computation of Ratio of Earnings teeHiCharge

Consent of Deloitte & Touche LL

Consent of PricewaterhouseCoopers L

Consent of Satterlee Stephens Burke & Burke LLEliked in their opinion filed as Exhibit 5.:
Power of Attorney (included in the signature pagéhe Registration Statemer

Statement of Eligibility and Qualification on Forfi-1 under the Trust Indenture Act of 1939, as amer

Incorporated by reference to the Registrant’s Digfim Proxy Statement on Schedule 14A filed on 8eqtter 5, 2001.
To be filed by amendment or as an exhibit to amgmarsuant to Section 13(a), 13(c) or 15(d) of Bxehange Act
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(b)  Financial Statement Schedules

All schedules are omitted because of the absentteeafonditions under which they are required,ewduse the information called
for are included in the documents incorporateddigrence and the financial statements or notestther

Item 17. Undertakings

The undersigned Registrant hereby undertakes:
1) To file, during any period in which offers or salee being made, a postfective amendment to this Registration Staten
0] to include any prospectus required by Section 1(edf Securities Act of 1933;

(i) to reflect in the prospectus any facts or everisiray after the effective date of the Registrat8iatement (or the
most recent post-effective amendment thereof) whidividually or in the aggregate, represent adiamental change in the information set
forth in the Registration Statement. Notwithstagdiine foregoing, any increase or decrease in volinsecurities offered (if the total dollar
value of securities offered would not exceed thiaichv was registered) and any deviation from the dowigh end of the estimated maximum
offering range may be reflected in the form of jpexstus filed with the Securities and Exchange Cossion pursuant to Rule 424 (b) under the
Securities Act of 1933 if, in the aggregate, tharges in volume and price represent no more tt2¥@change in the maximum aggregate
offering price set forth in the “Calculation of Remation Fee” table in the effective registratgtatement; and

(i) toinclude any material information with respecthe plan of distribution not previously disclosadhe Registratio
Statement or any material change to such informatidhe Registration Statement; provided, howetret, paragraph (1) (i) and (1) (ii) do not
apply if the information required to be includedaipost-effective amendment by those paragraptenisined in periodic reports filed by the
Registrant pursuant to Section 13 or Section 1%{the Securities Exchange Act of 1934 that aceiliporated by reference in the Registration
Statement. (2) That, for the purpose of determiring liability under the Securities Act, each spolst-effective amendment shall be deemed
to be a new Registration Statement relating tsdwirities offered therein, and the offering offssecurities at that time shall be deemed to be
the initial bona fide offering thereof.

3) To remove from registration by means of a postetiffe amendment any of the securities being regidtevhich remain
unsold at the termination of the offering.

4) That, for the purpose of determining any liabilityder the Securities Act, each filing of the Regist's annual report
pursuant to Section 13 (a) or Section 15 (d) ofSkeurities Exchange Act (and, where applicableh éiing of any employee benefit plan’s
annual report pursuant to Section 15 (d) of theuStes Exchange Act) that is incorporated by refiee in the Registration Statement shall be
deemed to be a new Registration Statement reltdittie securities offered therein, and the offenbhguch securities at that time shall be
deemed to be the initial bona file offering thereof

(5) To file an application for the purpose of determthe eligibility of the trustee to act under sedi®on (a) of Section 310
of the Trust Indenture Act in accordance with thies and regulations prescribed by the CommissimieuSection 305 (b) (2) of the Act.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the Registrant has duly cabi&eRegistration Statement to be signed
on its behalf by the undersigned:; thereunto dutharnized, in the Borough of Roseland, State of Nevsey, on this 18 day of March 2004.

Curtiss-Wright Corporation

By: /s/ Martin Benant:

Martin Benante
Chairman of the Board and
Chief Executive Office
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned officers and directors of iBsw¥Vright Corporation, a Delaware corporationhgoeby constitute and
appoint Martin R. Benante and Glenn E. Tynan, atieteof them, the lawful attorney and agent, vatwer and authority to do any and all
acts and things and to execute any and all instntsnghich said attorney and agent, determine mayebessary or advisable or required to
enable said corporation to comply with the Secesithct of 1933, as amended, and any rules or reégugaor requirements of the Securities
Exchange Commission in connection with this Regigin Statement. Without limiting the generalitytiof foregoing power of authority, the
powers granted include the power and authoritygo the names of the undersigned officers and ttireén the capacities indicated below to
this Registration Statement, to any and all amemdsp@ost-effective amendments and supplementsdheand to any and all instruments or
documents filed as part of or in connection witblsRegistration Statement, and each of the undezdihereby certifies and confirms all that
said attorney and agent, shall do or cause to be by virtue hereof. The Power of Attorney may ig@ad in several counterparts.

IN WITNESS WHEREOF , the undersigned has executed this Power of Agioas of the dates indicated below.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenb&en signed by the
following persons in the capacities and on the slatdicated.

CURTISS-WRIGHT CORPORATION
(Registrant,

Date: March 26, 200 By: /s/ Martin R. Benant

Martin R. Benante
Chairman and CE(

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on
behalf of the Registrant and in the capacities@nthe dates indicated.

Date: March 26, 200 By: /s/ Glenn E. Tyna

Glenn E. Tynan
Vice President Finance & CF

Date: March 26, 200 By: /s/ Kevin McClurg

Kevin McClurg
Controller
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Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

March 26, 200

March 26, 200

March 26, 200

March 26, 200

March 26, 200

March 26, 200

March 26, 200

March 26, 200

March 26, 200

By:

By:

By:

By:

By:

By:

By:

By:

By:

/s/ Martin R. Benant

Martin R. Benante
Director

/s/ James B. Buse

James B. Busey IV
Director

/sl S. Marce Fulle

S. Marce Fuller
Director

/s/ David Lasky

David Lasky
Director

/sl Carl G. Miller

Carl G. Miller
Director

/s/ William B. Mitchell

William B. Mitchell
Director

/s/ John R. Myer

John R. Myers
Director

/s/ William W. Sihler

William W. Sihler
Director

/s/ J. McLain Stewal

J. McLain Stewar
Director
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INDEX TO EXHIBITS

*1.1
131
132
1a1

142
*4.3
*4.4
*4.5
*4.6
*5.1
12.1
23.1
23.2
%23.3
24.1
*25.1

Form of Underwriting Agreement Basic Terr

Restated Certificate of Incorporation of the Regist, as amended.
Amended and Restated -laws of the Registran

Form of Specimen of Common Stock Certificate.

Form of Specimen of Class B Common Stock Certiéicat

Form of Senior Indentur

Form of Warran

Form of Subordinated Indentu

Form of Certificate of Designation with respecPieferred Stoc

Opinion of Satterlee Stephens Burke & Burke LLPlegality of securities being registert
Statement of Computation of Ratio of Earnings tceBiCharge

Consent of Deloitte & Touche, LL

Consent of PricewaterhouseCoopers |

Consent of Satterlee Stephens Burke & Burke LLEliked in their opinion filed as Exhibit 5.:
Power of Attorney (included in the signature pagéhe Registration Statemer

Statement of Eligibility and Qualification on Foffi-1 under the Trust Indenture Act of 1939 , as amer

1 Incorporated by reference to the Registrant’s Digfim Proxy Statement on Schedule 14A filed on 8eqtter 5, 2001.
* To be filed by amendment or as an exhibit to amgmarsuant to Section 13(a), 13(c) or 15(d) of Bxehange Act
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Statement Re:

Computation of Ratio of Earnings to Fixed Charges
(Dollars in thousands)

Earnings before provision for income taxes andtgqaoiearnings of
unconsolidated affiliat

Interest expens

Earnings available to cover Interest expe

Years Ended December 31,

Exhibit 12.1

1999 2000 2001 2002 2003
$63,30¢ $65,97. $102,19° $ 71,66¢ $ 83,94¢
$ 1331 $ 2009 $ 149 $ 247/ $ 6,30C
$64,64( $67,98( $ 103,690 $74,14. $ 90,24¢




Exhibit 23.1

Consent of Deloitte & Touche, LLP

We consent to the incorporation by reference is Registration Statement of Curtiss-Wright Cordorabn Form S-3 of our reports dated
February 20, 2004, appearing in and incorporatecefgrence in the Annual Report on Form 10-K oftiS8arWright Corporation for the year
ended December 31, 2003 and to the referenceuoder the heading “Experts” in the Prospectus, Wwigart of this Registration Statement.

/s/ Deloitte & Touche, LLF
Parsippany, New Jers:
March 26, 200




Exhibit 23.2

Consent of PricewaterhouseCoopers LLP

We hereby consent to the incorporation by referémekis Registration Statement on Form S-3 ofreport dated March 12, 2003,
relating to the financial statements, which appé&athe 2003 Annual Report to Shareholders, whidiméorporated by reference in Curtiss-
Wright Corporation’s Annual Report on Form 10-K foe year ended December 31, 2003. We also cots#me incorporation by reference of
our report dated March 12, 2003, relating to tharficial statement schedules, which appears inAoobal Report on Form 10-K. We also
consent to the reference to us under the headgsetts” in such Registration Statement.

/s!  PricewaterhouseCoopers, LI
Florham Park, New Jersey
March 26, 200




