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CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum Amount of
Amount to be Maximum Aggregate Offering Registration
Title of Each Class of Securities Registered(1) Offering Price
to be Registered (2 per Unit(1)(2) Price(1)(3) Fee(4)
Debt Securitie:
Preferred Stock, par value $1.00 per shar
Common Stock, par value $1.00 per share(6)
Class B Common Stock, par value $1.00 per she
(10)
Warrants(7)(8
Stock Purchase Contracts
Units(1)(9)
Series A junior participating preferred stock puast
rights(10)
Total $ 300,000,00 $ 38,01(

(1) There are being registered under this Registr&tatement such indeterminate number of shares win@m
Stock, Class B Common Stock and Preferred StotheoRegistrant, such indeterminate number of Wésrah
the Registrant, and such indeterminate principalarhof Debt Securities of the Registrant, as dieale an
aggregate initial offering price not to exceed $800,000. If any Debt Securities are issued atrayinal issue
discount, then the securities registered shaluohelsuch additional Debt Securities as may be sapgsuch that
the aggregate initial public offering price of sdlcurities issued pursuant to this Registratiote8tant will equal
$300,000,000. Any securities registered underRlggistration Statement may be sold separately onigs with
other securities registered under this Registraé@itatement. The proposed maximum initial offeriniggper uni
will be determined, from time to time, by the Rexgat in connection with the issuance by the Regyistof the
securities registered under this Registration State.

(2) Not specified with respect to each class of saesrib be registered pursuant to General Instmudti® of Form
S-3 under the Securities Ac

(3) Estimated solely for the purpose of calculatingrémgistration fee. Any offering of Debt Securit@snominatel
in any foreign currency or currency unit will bedted as the equivalent in U.S. dollars based®exbhange
rate applicable to the purchase of such Debt Seesifrom the Registrant. No separate consideratitirbe
received for Common Stock, Preferred Stock, WasraniDebt Securities that are issued upon conversio
exchange of Debt Securities or Preferred Stoclstegd hereunde

(4) Calculated pursuant to Rule 457 of the rules agdlagions under the Securities A

(5) Including such indeterminate number of shares efdPred Stock as may from time to time be issugdt
indeterminate prices or (ii) upon conversion ortete of any Debt Securities, stock purchase astrar unit:
registered hereunder, to the extent any such Dshitr8ies, stock purchase contracts, or unitstaréheir terms,
convertible into Preferred Stoc

(6) Including such indeterminate number of shares oh@on Stock and Class B Common Stock as may from
to time be issued (i) at indeterminate prices ipufpon conversion or exchange of Debt Securisesck purchas
contracts, units, or Preferred Stock registeredunader, to the extent any of such Debt Secursitesk purchase
contracts, units, or shares of Preferred Stockiaréheir terms, convertible into Common Stock ¢asS B
Common Stock

(7) Including such indeterminate number of warrantsag from time to time be issued at indeterminategst



representing rights to purchase certain of the Com8tock, Class B Common Stock, Preferred Stoak Dbt
Securities registered hereunc

(8) Including warrants to purchase Common Stock, wasrampurchase Class B Common Stock, warrar
purchase Preferred Stock and warrants to purchabe$ecurities

(9) Including units comprised of such indeterminate hanof securities registered hereunder as may i to
time be issued at indeterminate pric

(10) Each share of the registrant's Common Stock anss@aCommon Stock being registered hereundeisukd

prior to the termination by registrant of its sheolelers rights agreement includes Series A junéoti@pating
preferred stock purchase rights. Prior to the aetwe of certain events, the Series A junior pigdiing
preferred stock purchase rights will not be exatdis or evidenced separately from the registr&drsmon
Stock and Class B Common Stock and have no valkeepéas reflected in the market price of the shireghiclk
they are attached. Includes such indeterminate ruwitrights as may be issued from time to timeanjunctior
with the issuance of shares of Common Stock ands®aCommon Stocl

The information in this prospectus is naingtete and may be changed. We may not sell thesgises until the registration statement
filed with the Securities and Exchange Commisssoeffective. This prospectus is not an offer tbthelse securities and it is not soliciting an

offer to buy these securities in any state wheeeofffer or sale is not permitted.




The information in this prospectus is not complet@nd may be changed. We may not sell these securdtientil the registration statement filed with the Scurities and Exchange
Commission is effective. This prospectus is not affer to sell these securities and it is not soligng an offer to buy these securities in any statehere the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 23, 2004

PROSPECTUS

$300,000,000
Curtiss-Wright Corporation

From time to time, we may sell any of théd@ing securities:

— DEBT SECURITIES

— PREFERRED STOCI

— COMMON STOCK

— CLASS B COMMON STOCK

— WARRANTS TO PURCHASE DEBT SECURITIES, PREFERRED SIKOOR COMMON STOCK
— STOCK PURCHASE CONTRACTS ANI

— UNITS

We will provide the specific terms of thessurities in one or more supplements to this @oss. You should read this prospectus and
any prospectus supplement carefully before yousnve

Our common stock and Class B common stoekraded on The New York Stock Exchange underrdurtg symbols “CW” and
“CW.B". The applicable prospectus supplement walhtain information, where applicable, as to anyottsting (if any) on The New York
Stock Exchange or any securities exchange of therisies covered by the prospectus supplement.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE “REK FACTORS” ON PAGE 5.

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 inmestthrough agents designated from time to tim® a@r through underwriters or deale
For additional information on the methods of sgt®j should refer to the section herein entitledatiPbf Distribution.” If any underwriters are
involved in the sale of any securities in respédatiaich this prospectus is being delivered, the esuof such underwriters and any applicable
commissions or discounts will be set forth in agpectus supplement. The net proceeds we expeatéive 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 determined this prospectus is accurate or adequate. Any repsentation to the contrary is a
criminal offense.

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

Unless the context requires otherwise, ¢fierences téwe,” “us,” “our,
Curtiss-Wright Corporation and its subsidiaries.

the Company,” or “Curtiss-Wright” refer collectively to

Curtiss-Wright, headquartered in RoselanglyNersey is a diversified, global enterprise delhg highly engineered, technologically
advanced, value-added products and services toaal bange of industries in the motion control, floentrol and metal treatment markets.
The Company has achieved balanced growth througbubcessful application of its core competenciengineering and precision
manufacturing, adapting these competencies to natkets through internal product development andeiined program of strategic
acquisitions. We manufacture an extensive arrgyaprietary, engineered industrial products soldustomers in a variety of industries
around the world. We believe that each of our gpiaicbusiness segments holds a significant mahatesposition in its market. We also
believe that our consistent financial performanas been attributable to the manufacture of quplityprietary products designed and
engineered by us, coupled with our ability to idigraand successfully integrate strategic acquisgioCurtiss-Wright consists of three
reportable business segments: Motion Control, Flmmtrol, and Metal Treatment.

Motion Control

The Motion Control segment (“Motion Contrptonsists of three main operating divisions: (hyjlBeered Systems, (2) Integrated
Sensing and (3) Embedded Computing. These diviglesgn, develop, manufacture and maintain sophistil, high performance
components and subsystems for aerospace, defethsregtical/industrial equipment applications. Engieel systems group offers product to
the aerospace and defense industries consistielgafo-mechanical and hydro-mechanical actuationponents and systems, which are
designed to position aircraft control surfacesdpooperate canopies, cargo doors, weapons bay,dwosgher devices used on aircraft. In
addition they provide aiming and stabilizing syssdior weapons mounted on ground defense vehiclésiling systems for high-speed
trains. The Integrated Sensing group designs amiifaetures position sensors and control hardwarbdth military and commercial
applications and industrial markets, and aerosfiszéetection and suppression control systemsgp@onversion products, and control
electronics. Embedded Computing group designs,ldpse@nd manufactures mission-critical electromiotml systems primarily for defense
markets. Mission-critical electronic control prothimclude electronic components and subsystentsiodee control, aiming and
stabilization, munitions loading, and environmeuadcessors for military ground vehicles. Additibypahey provide high-speed data
communications components for airborne and growtdcle simulation, and graphics components andystdsis used in the aerospace,
naval, and medical markets. This division also B@dicense for the marketing of perimeter defexesesing systems for the military and
homeland defense markets.

During 2003, the Embedded Computing group expaitdgmoduct offering by enhancing its presencetamdard, commercially availak
computing technologies, referred to as commerdialhe-shelf or COTS, for graphic board and ruggedidigital signal processing products.
Also in 2003, this division added digital switchbgh-speed data streaming interfaces, and otletecedevices to the defense aerospace
product offering. These devices are utilized inl@pgions such as radar and sonar systems, higbdsgdeo transfer, and other signal
intelligence devices.

As a related service, Motion Control alsoyides commercial airlines and the military custosngith component overhaul and repair
services. These services include the overhaul gpalrof hydraulic, pneumatic, mechanical, electrechanical, and electronic components,
aircraft parts sourcing, and component exchangeacsarfor a wide array of aircraft.

Flow Control

The Flow Control segment (“Flow Control”)signs, manufactures, distributes and services adarange of highly engineered flow
control products for severe service military anchotercial applications. Curtiss-Wright's state-ad-tirt technologies have consistently
provided valves with performance characteristicsigteed for customer specific applications. Our galare of various
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types and sizes, such as motor operated and sdleperated globe, gate, control and safety relibfas. These valves are used to control the
flow of liquids and gases and to provide safetieféh high-pressure applications. Flow Controloedsipplies pumps and motors as well as
actuators and controllers for our valves as wefbasalves manufactured by our competitors. Thmary customers for these products are
the U.S. Navy, which uses them in nuclear propulsigstems, and owners and operators of commemeiputilities who use them in new
and existing nuclear and fossil fuel power plaRtew Control also designs, develops, manufactuests and services specialized
instrumentation and control equipment primarily lee U.S. Nuclear Naval program. Since the 19&('siew construction of new nuclear
plants has occurred outside the U.S. and recesd &ai such plants have been in Korea and Taiwlaa.pfoduction of valves for the U.S.
Navy and for the new power plants is charactertaetbng lea-time from order placement to delivery.

Flow Control is also a designer and manufi@etof highly engineered critical function eleetreechanical solutions for the U.S. Navy,
commercial nuclear power utilities, petrochemiaad &iazardous waste industries. Flow Control desidegelops, manufactures and qualifies
critical function pumps, ship service turbine mstagenerators, secondary propulsion systems, vaeats, control rod drive mechanisms
power conditioning electronics. Additionally, Fld@ontrol designs and manufactures power dense ielatotating equipment, along with
the supporting power electronics.

Flow Control also designs, manufactures, disttibutes additional flow control products f@le into global commercial nuclear power
markets. These product lines include: snubbersgrachd valves, valve actuators, test and diagnegtigpment, as well as related diagnostic
services. In addition, Flow Control provides traigj on-site services, staff augmentation and eeging programs relating to nuclear power
plants.

Flow Control manufactures spring-loaded pihat operated pressure-relief valves and highqrerince butterfly valves for the
processing industries. It also provides metal-sketdustrial valves used in standard and advanpplications including high-cycle, high-
pressure, extreme temperature, and corrosive ptantonments. Primary customers are refineriesppbemical/chemical plants and
pharmaceutical manufacturing facilities. Flow Cohalso manufactures and provides specialty hydraumd pneumatic valves, air-driven
pumps and gas boosters. These products are usedtygm various industrial applications as wedlia directional control valves for truck
transmissions and car transport carriers. Flow @batso provides hydraulic power units and commas@rimarily for the automotive and
entertainment industries.

Metal Treatment

The Metal Treatment segment (“Metal Treattfezonsists of fifty-four metal treatment facibt throughout North America and Europe
that perform four types of metal treatment processecustomer supplied components: (1) Shot-Peg(@ipdieat Treating, (3) Laséreening
and (4) Coatings. Shot-peening is the process wiblaoding a metal part's surface with spherical mmsdtch as steel shot, ceramic or glass
beads to compress the outer layer of the metsltite primary process performed by Metal Treatmamd includes shot peening of highly
stressed components as a preventative measurdl@swhot peen forming of aluminum aircraft wirkins. Laser Peening is a hew process
for high value critical parts that provides incredi$evels of protection from failure mechanismshsas fatigue, stress corrosion and impact
damage than Shot Peening. Heat-treating is anftrausrocess where metal parts are put into fuesand subjected to specific
time/temperature cycles that change the physiahhagtallurgical properties of the metal. Coatingswilized primarily on metal parts to
provide increased lubricity and protection fromrogion and oxidation. These processes are usecifally to improve the service life,
strength and durability of metal parts. Althoughgé services are used primarily on parts from ¢éhespace and automotive markets Metal
Treatment provides these services for customersustomers fabricating metal parts for construcéignipment, petrochemical processing
and general industrial markets.




OUR ADDRESS

We are incorporated in Delaware and theesfdof our principal executive office is 4 Beckar® Road, Roseland, New Jersey 07068.
Our telephone number is (973) 597-4700. Our Intemddress is www.curtisswright.con®ur website is an interactive textual referencly,o
meaning that the information contained on the wehsinot part of this prospectus and is not inocafed in this prospectus by reference.

ABOUT THIS PROSPECTUS

This prospectus is part of a registrati@ieshent filed with the United State Securities Brdhange Commission (the “SEC”) using a
“shelf” registration process. Under this shelf @sg, we may offer, from time to time, in one or enofferings:

—shares of our common stoc

—shares of our Class B common stc

—shares of our preferred stoc

—our debt securities

—warrants to purchase our common stock, Class B aomstock, preferred stock or debt securit
—stock purchase contracts;

—units comprised of two or more of the foregoingwsées.

The total offering price of these securitigh not exceed $300,000,000. This prospectus idkes/a general description of the securities,
we may offer. Each time we offer securities, wd ptibvide a prospectus supplement describing tleeip amounts, prices and terms of the
securities offered. The prospectus supplementratspadd, update or change information containddisnprospectus.

We may sell the securities to or throughamditers, dealers or agents or directly to purehgsand our agents and we reserve the sole
right to accept and to reject in whole or in pary aroposed purchase of securities. The prospeciysiement to be provided each time
securities are offered or a post-effective amendreetihe registration statement will provide thenes of any underwriters, dealers or agents,
if any, involved in the sale of the securities, amg applicable fee, commission or discount arremeggs with them. See the section entitled
“Plan of Distribution.”

If the terms of the debt securities desctilmethis prospectus and the accompanying prospettpplement vary, you should rely on the
information contained in the prospectus supplement.

You should read both this prospectus and any pobspsupplement, together with the additional imfation described under the secti
herein entitledWhere You Can Find More Informatioréind“Incorporation of Documents by Reference”

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratioezfrnings to fixed charges for each of the periodgated:

First
Six
Months
1999 2000 2001 2002 2003 2004
Ratio of earnings to fixed charges 2.0€ 2.9¢€ 1.44 3.3¢ 6.9¢ 11.4¢

(1) For the purpose of determining the ratio of earsitoyfixed charges, earnings consist o-tax income fron
continuing operations, before adjustment for mityariterests in consolidated subsidiaries plusdigkarges.
Fixed charges consist of interest expense, commitfees, and the amortization of deferred debeisasts






RISK FACTORS

You should carefully consider the following risk&laincertainties and all other information contadna this prospectus, including the
documents incorporated by reference, before yoiddeghether to purchase our securities. Any offttlewing risks, if they materialize,
could adversely affect our business, financial ¢tiowl and operating results. As a result, the traglprice of our Common Stock and Class B
Common Stock (hereinafter “common stock”) couldlideg and you could lose all or part of your invesnt.

Risk Factors Relating to Our Business

Approximately 47% of our revenues are derived fromgovernment business, which is dependent upon therdmued willingness of the
U.S. Government to buy our products and services.

In calendar year 2003, approximately 47%uwfrevenues were derived from defense contracdalmrontracts with domestic and foreign
government agencies of which approximately 55%tribated to U.S. Navy procurements. The developraed success of our business in
the future will depend upon the continued willinga®f the U.S. Government to commit substantiaueses to such defense programs and,
in particular, upon continued purchases of our potsl

Our business with the U.S. Government igesaitio various risks, including termination of t@cts at the convenience of the U.S.
Government; termination, reduction or modificat@frcontracts or subcontracts in the event of chamgéhe U.S. Government's requireme
or budgetary constraints; shifts in spending pliesi and when we are a subcontractor, the faduieability of the prime contractor to
perform its prime contract. Certain contract c@std fees are subject to adjustment as a resulidifssby government agencies. In addition,
all defense businesses are subject to risks assdeidth the frequent need to bid on programs waade of design completion, which may
result in unforeseen technological difficulties ardtost overruns.

Multi-year U.S. Government contracts andted orders are subject to cancellation if fundsémtract performance for any subsequent
year become unavailable. In addition, if certachtécal or other program requirements are not méte developmental phases of
contract, then the follow-on production phase matyb® realized. Upon termination, other than fapatractor's default, the contractor
normally is entitled to reimbursement for allowabtests, but not necessarily all costs, and to lawahce for the proportionate share of fees
or earnings for the work completed. Foreign defas#racts generally contain comparable provisieteting to termination at the
convenience of the foreign government. Seertiss-Wright Corporation”.

Our earnings will be reduced by less spending in thdefense industry.

Reductions in spending in the defense ingiusfly or may not have an effect on our prograrosjdver, in the event expenditures for
products of the type manufactured by us are redanéddot offset by greater foreign sales or reverfitgen other new programs or products
that we manufacture, we will experience a redudiioour volume of contracts or subcontracts awatdeads.

Our government contracts have limited terms and, smetimes, undetermined pricing terms at the time thg are entered into.

Our contracts with the U.S. Government prime contractor of the U.S. Government (“U.S. Goweent Contracts”) are for varying
fixed terms, which may not be renewed or followgddilow-on contracts awarded to us by the U.S. Governnretiieoprime contractor upt
the expiration of any such U.S. Government Cont@ar U.S. Government Contracts accounted for apprately 47% of our revenues in
2003. The loss of revenue resulting from the failiar obtain a renewal or follow-on contract witepgect to any significant contract or a
number of lesser contracts, in either case witkllmeisubstitution of revenues from the award of sewtracts, would have a material adverse
effect upon our results of operations and finangdaition. In addition, from time to time we enieto U.S. Government contracts with a fully
funded backlog, but in which the final price peitumay not be determined until sometime in the fletu
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Future terror attacks, war, or other civil disturba nces could negatively impact our busines

Continued terrorist attacks, war or othetulbances could lead to further economic instghdind decreases in demand for our
commercial products, which would negatively impaigt business, financial condition and results afragions.

The terrorist attacks of September 11, 284 subsequent terrorist attacks world-wide havsead instability from time to time in global
financial markets. The disruption of our businesa @esult of the terrorist attacks of Septembeandltuded a decrease in customer demand in
the commercial aerospace market for our produatscammercial overhaul and repair services, fromcloiur business has not completely
recovered. As of December 31, 2003, approximat8®p bf the Company business is related to commeaeiaspace. The business activity
levels in the third and fourth quarters of 2001pgred as a result of these attacks, and continuieadpact the results of operations in 2002 and
2003. Since the metal treatment segment operatasaimited backlog of unfilled orders, reductidnsorder activity very quickly reduces
sales and profitability of this segment and cowldeasely affect our revenues. The long-term effe€the September 11 and subsequent
attacks on us are unknown. These attacks and theGdvernment's continued efforts against terrorganizations may lead to additional
armed hostilities or to further acts of terrorisndivil disturbance in the U.S. or elsewhere, \uhitay further contribute to economic
instability.

We rely on certain suppliers as a sole source ofrt&in necessary components of our products.

Our manufacturing process for our produétisnoconsists of the assembly of purchased compsrenl testing of the product at various
stages in the assembly process.

Although materials and purchased compongenterally are available from a number of differmunppliers, several suppliers are our sole
source of certain components. If a supplier shagkikse to deliver such components, other sourceékdee components are available;
however, added cost and manufacturing delays wesldlt.

Our ability to implement our growth strategy is dependent upon our ability to implement our acquisition strategy and on our ability to
integrate acquired businesses successfully, bothwhich are subject to various uncertainties.

Our strategy includes growth through acdigiss. Our markets primarily include mature indigstr As a result, our historical growth has
depended, and our future growth is likely to camtiio depend in large part, on our acquisitiortegyg our ability to implement successfully
our acquisition strategy, and the successful imatign of acquired businesses into our existing ajg@ns. Management intends to continue to
seek additional acquisition opportunities in acemk with its acquisition strategy both to exparid hew markets and to enhance our
position in existing markets throughout the wolfdve are unable to successfully identify suitatdemdidates, negotiate appropriate
acquisition terms, obtain financing which may beded to consummate such acquisitions, completeopegpacquisitions, successfully
integrate acquired businesses into our existingatipas or expand into new markets, such inahilibyild negatively impact our growth
strategy. In addition, any acquisition, once in&gd, could negatively impact our financial perfarroe if it does not perform as planned, is
not accretive to earnings, or does not prove tbdreeficial to our operations and cash flow.

We operate in highly competitive markets with compttors who may have greater resources than we poss® possibly reducing the
volume of products we can sell and our operating migins.

Many of our products are sold in highly catifive markets. Management believes that the aigoints of competition in these
markets are product quality, price, design andregging capabilities, product development, conforiu customer specifications, quality of
postsale support, timeliness of delivery, and effeatags of the distribution organization. Maintainargd improving our competitive positi
will require continued investment in manufacturieggineering, quality standards, marketing, custasgevice and support, and the
distribution networks. If we do not maintain suifiot resources to make such investments or arsunaessful in maintaining our
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competitive position, our operations and finanpiatformance would be reduced. If our competitorsettep products that are superior to our
products, or develop methods of more efficiently affectively providing products and services ocagtdnore quickly than we do to new
technologies or evolving customer requirements,oparations and financial performance would be tieglg impacted. Certain of our
competitors are larger, more diversified corporaiand may have greater financial, marketing, pctidn, and research and development
resources. As a result, they could be better abkgthstand the effects of periodic economic dowmsu Pricing pressures could also cause us
to adjust the prices of certain of our productstiry competitive. We may not be able to competeessfully with our existing competitors or
with new competitors.

Our business is exposed to volatility in foreign auency exchange rates which can increase the cost and reduce the revenues from
foreign operations.

We are exposed to fluctuations in foreign curreexghange rates, particularly with respect to theadan dollar, the euro and the Brit
pound. Any significant change in the value of therencies of the countries in which we do busirsssnst the U.S. dollar could have an
adverse effect on our business, financial conditiod results of operations by making capital inmestts in dollars more expensive and by
creating possible charges against earnings. Wetsarlnimize the risk from these foreign currenggleange rate fluctuations principally
through invoicing our customers in the same cuyescthe source of the products.

Our operations in foreign countries expose us to pitical risks and adverse changes in local, legaax and regulatory schemes.

During the year ended December 31, 2003;cajrpately 20%of our consolidated revenue was from customerddritsf North Americe
Management expects international operations andregples to continue to contribute to earningdlierforeseeable future. Both the sales
from international operations and export salessatgect in varying degrees to risks inherent imddiusiness outside of the United States.
Such risks include, without limitation, the followg:

Possibility of unfavorable circumstances arisirgrirhost country laws or regulatior

Partial or total expropriatior

Potential negative consequence from changes tdisaymt taxation policies

Changes in tariff and trade barriers and impoggoort licensing requirement

Insurrection, civil disturbance or war; a

Potential negative consequences from the requirenodmpartial local ownership of operations in aer
countries

The U.S. government has an unrestricted right to wescertain of our technology, which may negativelympact our ability to protect our
intellectual property.

We seek to protect the competitive benefiésderive from our patents, proprietary informat#nd other intellectual property. However,
we do not have the right to prohibit the U.S. goweent from using certain technologies developegicquired by us or to prohibit third party
companies, including our competitors, from usingsthtechnologies in providing products and servicése U.S. government. The U.S.
government has the right to royalty-free use ofitetogies that we have developed under U.S. govenhgontracts. We are free to
commercially exploit those government-funded tedbgies and may assert our intellectual propertiitado seek to block other non-
government users thereof.

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

Approximately 20% of our sales are subjeatdmpliance with the United States Export Admiaisbn Regulations. Our failure to obtain
the requisite licenses, meet registration standardsmply with other government export regulatior@ild hinder our ability to generate
revenues




from the sale of our products outside the Uniteatest Compliance with the government regulationg afso subject us to additional fees and
costs. The absence of comparable restrictions mpettors in other countries may adversely affestapmpetitive position.

In order to sell our products in Europeanddrcountries, we must satisfy certain technicguieements. If we are unable to comply with
those requirements with respect to a significasaindity of our products, our sales in Europe woldd dstricted.

We are exposed to potential environmental liabiligs and litigation and extensive and changing govemmental environmental
regulation.

Compliance with environmental regulationsidaequire us to discharge environmental liatgfitiincrease the cost of manufacturing our
products, or otherwise adversely affect our businfaisancial condition and results of operations.

Our past and present business operations@angiast and present ownership and operationsapproperty are subject to extensive and
changing federal, state, and local environmentas land regulations, as well as those of other cmstpertaining to the discharge of
materials into the environment, the handling arspasition of wastes (including hazardous wastes)tteerwise relating to protection of the
environment, including individuals, flora and fautrathe future, we may be identified as a potédigti@sponsible party and be subject to
liability under applicable law. We have experiencatd management expects us to continue to experiensts to comply with
environmental laws and regulations and court angtgonental agency orders and decrees. In addi®n,laws and regulations, stricter
enforcement of existing laws and regulations, tiseavery of previously unknown contamination, cg tposition of new clean-up
requirements could require us to incur costs ootyexthe basis for new or increased liabilities.

We use and generate hazardous substances and imaste®perations. In addition, many of our cutraend former properties are or hi
been used for industrial purposes. Accordingly,mmanagement is conducting investigation and rentiediactivities at several on-site and
off-site locations. We may be subject to potential nitbabilities relating to any investigation astban up of contaminated properties ar
claims alleging personal injury. In addition, soofeur products previously sold contained asbestmsponents that were acquired from third
parties and incorporated into our products. AltHotlge Corporation has never been the subject aflaarse judgment nor settled a claim for
more than immaterial amounts, it may be subjepbtential liabilities relating to claims allegingfsonal injury as a result of exposure to ¢
products.

The Corporation has been named as a pdtgm8aponsible party (“PRP”) with many other coragtions and municipalities, in a number
of environmental clean-up sites. The Corporationticoies to make progress in resolving these clémmigh settlement discussions and
payments from established reserves. Significaes sgmaining open at the end of the year are: Gdlldwucking landfill superfund site,
Fairfield, New Jersey; Sharkey landfill superfuiiteé sParsippany, New Jersey; Amenia landfill skeenia, New York; and Chemsaol, Inc.
superfund site, Piscataway, New Jersey. At this titlne Corporation believes that the outcome fgradrthese remaining sites will not have a
materially adverse effect on the Corporation'sltesf operations or financial condition.

In the first quarter of 2004, the Corporatgigned a PRP agreement joining a number of athrapanies to respond to a U.S.E.P.A.
Request For Information concerning the Lower PasRaier site. At this time , the Corporation cormsilitself a nominal participant and the
outcome of this matter would not have a materiatlyerse effect on the Corporation's results ofatjmer or financial condition.

Our profitability will be reduced by increasing interest rates.

Our profitability may also be reduced duramy period of unexpected or rapid increases grést rates. Our market risk for a change in
interest rates relates primarily to our debt oltiayes. As a result of the September 25, 2003 Séwabes issue and two subsequent interes
swap agreements dated November 10, 2003, we sbiftehterest rate exposure from 100%
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variable to 46% variable as of December 31, 200@. et proceeds of the Senior Notes allowed usyalpwn the majority of our
outstanding debt under our credit facility . Thieraled rate strategy for debt borrowings reducesititertainty of shifts in future interest
rates. However , the variable rate on both thelvivg credit agreement and the interest rate svgapeanents are based on market rates.
Accordingly, if interest rates changed by one petage point, the impact on consolidated interepease would have been approximately $1
million.

Some of our employees are employed under collectibbargaining agreements a number of which expire ithe next twelve months and,
accordingly, we may be exposed to the risks attendato unsuccessful labor negotiations to renew sudmgreements.

As of June 30, 2004 , 1,019 of our 5,100 leyees were employed under collective bargainingaments. Collective bargaining
agreements covering approximately 65% of those eyepls will expire over the next twelve months. § are unsuccessful in renegotiating
these agreements we may be subject to strikes aridwtoppages. While management believes thdtaeéawith our union employees are
generally good, we could be subject to work stoppdry some of our employees and, if such stoppagesto occur, they could have a
material and adverse effect on our financial caodiand results of operations.

Our future growth and continued success is dependénpon our key personnel.

Our success is dependent upon the effordsiogenior management personnel. The loss of menalb@ur senior management group
could have a material and adverse affect on ounbss. In addition, competition for qualified teaal personnel in our industries is intense,
and we believe that our future growth and succesl@pend upon our ability to attract, train amdain such personnel.

We currently maintain a substantial amount of indettedness which may increase the risks inherent in olusiness.

We have indebtedness that is significamelation to our stockholders' equity. Our debtapitalization ratios were 32%, 27%, and 6%,
as of December 31, 2003, 2002, and 2001, respéctar degree of leverage could:

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

» 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 frayperations must be dedicated to the payment o€ip@l and interest on our indebtedness.
Management anticipates using approximately $8 onilto $10 million of our cash flow from operatidies interest payments on our debt
obligations. This use of cash flow reduces the $uanhilable for other purposes, which may adveraffct the continued success of our
business. We have the capacity to raise approxiyndi81 million in additional indebtedness with@xiceeding our financial covenants.

We have a revolving credit facility in thggregate of $400 million (the “Credit Facility ")ith The Bank of America , as administrative
agent for telenders, which contains operating and financiatie®ns. Under certain circumstances, the retsris affect our ability to inct
additional indebtedness and pay dividends. Theitcagdeement also contains covenants limiting, agnather things, fundamental changes,
such as certain types of mergers or a sale of autesiy all of our assets.
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Risk Factors Associated With Our Securities
There is a limited trading volume in our common stok which may contribute to market price volatility.

Our common stock is traded on the New Yddck Exchange. During the twelve months ended Déeer81, 2003, the average daily
trading volume for our common stock as reportedhieyNYSE 35,000 shares and average daily tradihgnefor our Class B common stock
as reported by the NYSE was 7,000 shares. Even dahieve a wider dissemination as to the shafesedfby us, we are uncertain as to
whether a more active trading market in our commstogk will develop. As a result, relatively smalides may have a significant impact on
the price of our common stock.

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

The Credit Facility may restrict our ability issue additional debt securities and, if waésadditional debt securities, the Credit Facility
may limit the kind of debt securities that we 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 nuately placed notes may restrict our ability $eue additional debt securities and, if we
issue additional debt securities, our Note Purcageement may limit the kind of debt securitieattive issue.

Our ability to sell or issue substantial amounts ofdditional shares of common stock or Class B commastock may adversely affect th
future market price of such securities.

Part of our business strategy is to expatmnew markets and enhance our position in exgjstiarkets throughout the world through
acquisitions. In order to successfully completgésed acquisitions or fund our other activities,meay issue additional equity securities that
could be dilutive to our earnings per share angbter stock ownership. Sales of substantial amooftsir common stock or Class B common
stock (including shares issued upon the exercistoak options and warrants or in connection witfugsition financing), or the perception
that such sales could occur, may adversely affestgiing market prices for our common stock andsSIB common stock.

The Preferred Stock Purchase Rights associated witbur outstanding shares of common stock and Class@&mmon stock and certain
provisions of our certificate of incorporation, bydaws and Delaware General Corporate Law have antiagkeover effects.

Some of the provisions of our certificatéraforporation and by-laws could discourage, delagrevent an acquisition of our business at
a premium price. The provisions:

» Permit the board of directors to increase its owwa and fill the resulting vacancie

» Authorize the issuance of up to 650,000 shareseaféped stock in one or more series without aedhalder
vote.

In addition, on November 20, 2001, our Boafr®irectors declared a dividend of one prefesbkdre purchase right for each outstanding
share of both our common stock and Class B comruomk sat a par value $.01. The rights have ceraiirtakeover effects. The rights will
cause substantial dilution to a person or groupatiampts to acquire us on terms not approvedupyoard of directors, except pursuant to
any offer conditioned on a substantial number giits being acquired. These rights could discourdglay or prevent an acquisition of our
business at a premium price. A more detailed d&sonscan be found below under oubéscription of Capital Stocklinder subtitle
“Preferred Stock Purchase Rights.”

Also, Section 203 of the Delaware GenerapOmte Law imposes restrictions on mergers anerdibisiness combinations between us
and any holder of 15% or more of our common stock.
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We may not be able to pay dividends on our commonack and Class B common stock

We have no obligation to pay dividends dhegi class of our common stock. The declarationgaynent of dividends on our common
stock and Class B common stock is subject to, altdi@pend upon, among other things:

 Our future earnings and financial condition, ligtydand capital requirement
* Our ability to pay dividends under oCreditFacility and our senior guaranteed notes;
 Other factors deemed relevant by our board of threc

In the absence of a sinking fund, we may not be abto fund our payment and repurchase obligations wher $200 million of
outstanding senior unsecured notes.

On September 25, 2003, the Company compbeteaffering of $200 million of guaranteed seninsecured notes consisting of $125
million 5.74% senior notes due 2013 and $75 milboh3% senior notes due 2010. There is no sinking fvith respect to these notes, and at
maturity the entire outstanding principal amoumréof will become due and payable. Also, upon tt®ioence of certain events we will be
required to offer to repurchase all or a portiorthaf outstanding notes. The source of funds forsam payment at maturity or earlier
repurchase will be our available cash or cash géeeéifrom operating or other sources, includinghatit limitation, borrowings or sales of
our assets or equity securities. There can be swrasce that sufficient funds will be availablehat time of any such event to pay such
principal or to make any required repurchase.
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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STAT EMENTS

This prospectus, including the documentsdh@incorporated by reference as set forth henedter the section entitledriformation
Incorporated by Referen,” contains forward-looking statements within theaning of Section 27A of the Securities Act of 199#
“Securities Act”), as amended and Section 21E efiikchange Act of 1934, as amended. Such statemedats to, among other things,
capital expenditures, cost reductions, cash flowl, @perating improvements and are indicated by s/orgphrases such aafiticipate,” *
estimate” “ plans,”“ expects” “ projects,” “ management believgsor “ intends” and similar words or phrases. Such statements are
subject to inherent uncertainties and risks, wiimhld cause actual results to differ materiallyrfrthose anticipated as of the date of this
prospectus. Persons reading this report are catithat risks and uncertainties are inherent t@dod-looking statements. Accordingly, our
actual results could differ materially from thosmgygested by such forward-looking statements. Télesrand uncertainties include, but are not
limited to, the following:

* the effect of our acquisition strategy on futuregting results, including our ability to effectiyéntegrate
acquired companies into our existing operatit

* the uncertainty of acceptance of new products andessful bidding for new contrac
* the effect of technological changes or obsolescesgleéing to our products and servic

* the effects of government regulation or shifts awvgrnment policy, as they may relate to our prosiactd
services

* the pattern of our sales, including variationsales volume within period:

» consumer demands and preferences including th@t@cwe by our customers and consumers of new pi®
and line extension:

* the mix of products solc
* our ability to control our internal costs and thestcof raw materials

» competitive factors including the prices, promoéibimcentives and trade terms of our products and&spons:
and the response of our customers and competit@tsanges in these iten

* technological advances by our competit

* new patents granted to our competit

» changes in foreign exchange rates in one or moo@ifieographic market
» changes in accounting policie

» changes in government spendi

* acquisition and divestiture activities; a

the impact of general economic conditions in th&éé¢hStates and in other countries in which weentty do
business

You are cautioned not to place undue retamtthe forward-looking statements, which spedk as of the date of this prospectus or the
date of any documeiricorporated by referencen this prospectus. We are under no obligationd, expressly disclaim any obligation, to
update or alter any forward-looking statements, tinbieas a result of new information, future evamtstherwise.

USE OF PROCEEDS

Except as described in any prospectus sopgie we currently intend to use the net procesxn bur sale of securities for our general
corporate purposes, which may include but notrbééd to the repayment of indebtedness, additiormit working capital, capital
expenditures, funding future acquisitions or repase of outstanding stoc
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When we offer a particular series of se@sjtthe prospectus supplement relating to thatiof will describe the intended use of the net
proceeds received from that offering. The actuabam of net proceeds expended on a particular ilsdepend 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 conftrw@refore, our board will retain discretion i tiise of the net proceeds.
SECURITIES WHICH MAY BE OFFERED

We may offer shares of common stock, shaf€lass B common stock, shares of preferred sibelt securities or warrants to purchase
common stock, Class B common stock, preferred sbodkebt securities, or stock purchase contractsits, or any combination of the
foregoing, either individually or as units congigtiof one or more securities. We may offer up t80300,000 of securities under this
prospectus. If securities are offered as unitsywlledescribe the terms of the units in a prospscupplement.

DESCRIPTION OF DEBT SECURITIES

The following description of the debt setigs sets forth certain general terms and provssafrthe debt securities to which this
prospectus and any prospectus supplement may.réleearticular terms of any series of debt séiegrand the extent to which the general
provisions may apply to a particular series of deuiurities will be described in a prospectus sppht relating to the series. We may offer
any combination of senior debt securities or suinatdd debt securities. Debt securities are unseoniligations to repay advanced funds.
We may issue the senior debt securities and therdinated debt securities under separate indenb@tegeen us, as issuer, and the trustee or
trustees identified in the prospectus supplement.

We have summarized below selected provisidnise indentures which have been filed as exhioithe registration statement of which
this prospectus is a part. The summary is not cetap¥ou should read the indentures for provistbas may be important to you.
Furthermore, each indenture may be amended oramgpited from time in accordance with one or moppkmental indentures to be sigt
by us, as issuer, and the trustee or trusteesgartecular series of debt securities identifiedhia prospectus supplement. The form for each
supplemental indenture specifying the terms ofipagr debt securities will also be filed as anibitto the registration statement. Unless
otherwise provided, as used in this prospectusettme “indenture” shall include all such indentsigplements.

General

We may issue no more than $300,000,000intipal amount of debt securities in separate seWée may specify a maximum aggregate
principal amount for the debt securities of anyeserThe debt securities will have terms that aresistent with the indentures. Unless the
prospectus supplement indicates otherwise, sepiatrskcurities will be unsecured and unsubordinalidigations and will rank equally with
all our other unsecured and unsubordinated debbr8inated debt securities will be paid only if gdlyments due under our senior
indebtedness, including any outstanding senior sletrities, have been made.

The indentures might not limit the amounbtfer debt that we may incur and might not confimancial or similar restrictive covenants.
The indentures might not contain any provisionnmect holders of debt securities against a sudd@namatic decline in our ability to pay
our debt.

The prospectus supplement will describediitat securities and the price or prices at whichwilleoffer the debt securities. The
description will include:

—The title and form of the debt securiti
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—Any limit on the aggregate principal amount of tiedbt securities or the series of which they ararg
—The person to whom any interest on a debt secoiritiye series will be paic

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



—The rate or rates at which the debt securitieshedlr interest, if any, the date or dates from wimterest will
accrue, and the dates on which we must pay infe

—If applicable, the duration and terms of the righéxtend interest payment perio

—The place or places where we must pay the prineipdlany premium or interest on the debt secur

—The terms and conditions on which we may redeendaby security, if at al

—Any obligation to redeem or purchase any debt sgesirand the terms and conditions on which wetrdasso;
—The denominations and forms in which we may iskeedebt securitie:

—The manner in which we will determine the amounpricipal of or any premium or interest on thefc
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 thatvilepay upon declaration of acceleration of thmiaturity;

—The amount that will be deemed to be the princpabunt for any purpose, including the principal anmtahat
will be due and payable upon any maturity or thifitlve deemed to be outstanding as of any ¢

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

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

—Whether we will issue the debt securities in thenfof one or more global securities and, if so,réfepective
depositaries for the global securities and the $esfithe global securitie

—The subordination provisions that will apply to asubordinated debt securitie

—Whether any periodic evidence will be required édflrnished as to the absence of default or asrntgpance
with the terms of the indenture and the naturaiohsvidence

—Any addition to or change in the events of defaplplicable to the debt securities and any changieeimight of
the trustee or the holders to declare the prin@pabunt of any of the debt securities due and gdayahd

—Any addition to or change in the covenants in tigentures

We may sell the debt securities at a sulisladiscount below their stated principal amodirtie prospectus supplement will describe U.S.
federal income tax considerations, if any, applieab debt securities sold at an original issuedalisit in the prospectus supplement. An
“original issue discount security$ any debt security sold for less than its fadeejaand which provides that the holder cannotivecene full
face value if maturity is accelerated. The prospestupplement relating to any original issue dist@ecurities will describe the particular
provisions relating to acceleration of the matudpon the occurrence of an event of default. Iritamd we will describe U.S. federal income
tax or other considerations applicable to any debtrities that are denominated in a currency iradiner than U.S. dollars in the prospectus
supplement.
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Conversion and Exchange Right:

A supplemental indenture may provide andpttesspectus supplement will describe, if applicatiie terms on which you may convert
debt securities into or exchange them for our comstock, class B common stock or other securitiggaperty. The conversion or exchai
may be mandatory or may be at your option. Thepeosis supplement will describe how the numbehafes of our common stock or other
securities or property to be received upon conwarsr exchange would be calculated.

Subordination of Subordinated Debt Securities

Unless the prospectus supplement indicdteswise, the following provisions will apply toafsubordinated debt securities. The
indebtedness underlying the subordinated debt iesuwill be payable only if all payments due undar senior indebtedness, including any
outstanding senior debt securities have been nifagle. 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 principaradny premium or interest on, the subordinatdat decurities. In the event the
subordinated debt securities are accelerated becdas event of default, we may not make any payme the subordinated debt securities
until we have paid all senior indebtedness or tleel@ration is rescinded. A supplemental indentuag provide and the prospectus
supplement shall describe, if we must notify haddefrsenior indebtedness in the event of the at@a of the subordinated debt securities
because of an event of default.

If we experience a bankruptcy, dissolutiomemrganization, holders of our senior indebtedmaay receive more, ratably, and holders of
subordinated debt securities may receive lesdylsathan our other creditors. The indenture fdsadinated debt securities may not limit our
ability to incur additional senior indebtedness.

Form, Exchange and Transfer

We will issue debt securities only in futlsgistered form, without coupons, and, unless thepgectus supplement indicates otherwise,
only in denominations of $1,000 and integral migtipthereof. The holder of a debt security maytekdiject to the terms of the indentures
and the limitations applicable to global securittesexchange them for other debt securities otme series of any authorized denomination
and of similar terms and aggregate principal amount

Holders of debt securities may present tf@mexchange as provided above or for registratiomansfer, duly endorsed or with the form
of transfer duly executed, at the office of thesfer agent we designate for that purpose. Wenwtlimpose a service charge for any
registration of transfer or exchange of debt s¢iegtibut may require a payment sufficient to cawgy tax or other governmental charge
payable in connection with the transfer or exchailge will name the transfer agent in the prospestymplement. We may designate
additional transfer agents or rescind the designaif any transfer agent or approve a change ioftiee through which any transfer agent
acts, but we must maintain a transfer agent in piade in which it will pay on debt securities.

If we redeem the debt securities, we will Ine required to issue, register the transfer @b@hange any debt security during a specified
period prior to mailing a notice of redemption. \fe not required to register the transfer of othexge any debt security selected for
redemption, except the unredeemed portion of the skcurity being redeemed.

Global Securities

The debt securities may be representedhislevor in part, by one or more global securithest will have an aggregate principal amount
equal to that of all debt securities of that sert&zch global security will be registered in theneaof a depository identified in the prospectus
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supplement. We will deposit the global securityhattie depository or a custodian, and the globalr#igowill bear a legend regarding the
restrictions on exchanges and registration of feans

No global security may be exchanged in wioolen part for debt securities registered, andransfer of a global security in whole or in
part may be registered, in the name of any persiwer than the depository or any nominee or succeddbe depository unless:

—The depository is unwilling or unable to contingedepository
—The depository is no longer in good standing urlkderExchange Act or other applicable statute ouleggpn; or
—We determine that the securities of any seriesnwillonger be represented by a global sect

The depository, pursuant to instructionsrfiies direct or indirect participants or otherwiggl] determine how all securities issued in
exchange for a global security will be registered.

As long as the depository or its nominenésregistered holder of a global security, we wdlhsider the depository or the nominee to be
the sole owner and holder of the global security tie underlying debt securities. Except as stabede, owners of beneficial interests in a
global security will not be entitled to have thelghl security or any debt security registered @irthames, will not receive physical delivery
of certificated debt securities and will not be sidered to be the owners or holders of the globalisty or underlying debt securities. We
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 taksighlydelivery of such securities in definitivefmrThese laws may prevent you from
transferring your beneficial interests in a glosaturity.

Only institutions that have accounts with tlepository or its nominee and persons that hefeficial interests through the depository or
its nominee may own beneficial interests in a glaleaurity. The depository will credit, on its beektry registration and transfer system, the
respective principal amounts of debt securitiesaggnted by the global security to the accountts gfarticipants. Ownership of beneficial
interests in a global security will be shown onfy, and the transfer of those ownership interesisowieffected only through, records
maintained by the depository or any such partidipan

The policies and procedures of the depository ntagem payments, transfers, exchanges and othetsrmeglating to beneficial intere:
in a global security. The trustee and we will assum responsibility or liability for any aspecttbé depository's or any participant's records
relating to, or for payments made on account aigfieial 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 persol
whose name the debt security is registered atltise of business on the regular record date fdn suerest.

Unless the prospectus supplement indicdateswise we agree to maintain an office or agendahé Borough of Manhattan, the City and
State of New York with respect to the debt se@sitlUnless the prospectus supplement indicatesnifiee we will pay principal and any
premium or interest on the debt securities at ffieenof our designated paying agent as set fartthé prospectus supplement. Unless the
prospectus supplement indicates otherwise, theocatg trust office of the trustee will be the payagent for the debt securities.

Any other paying agents we designate fordiblet securities of a particular series will be mdrin the prospectus supplement. We may
designate additional paying agents, rescind thigydaton of any paying agent or approve a chandberoffice through which any paying
agent acts, but we must maintain an office or agémthe Borough of Manhattan, the City and StdtBlew York and in each other place of
payment for the debt securities.
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The paying agent will return to us all momayd to it for the payment of the principal, premior interest on any debt security that
remains unclaimed for a specified period. Thereafte holder may look only to us for payment, asiasecured general creditor.

Events of Default

Unless the prospectus supplement indicateswise, we agree to deliver annually to the &esif any debt securities, a certificate,
stating whether or not to the best of our knowletihge we are not in default in the performance almskrvance of any of the terms, provisions
and conditions of the securities and, if we shallrbdefault, specifying all such defaults andria&ure and status of such defaults which we
may have knowledge.

Each of the following will constitute an exef default under each indenture:
—failure to pay the principal of or any premium oyalebt security when du

—failure to pay any interest on any debt securitgmwbtue, for more than a specified number of dagstha due
date;

—failure to deposit any sinking fund payment wheas;

—failure to perform any covenant or agreement inildenture that continues for a specified numbetayfs afte
written notice has been given by the trustee ohtiiders of a specified percentage in aggregateipal
amount of the debt securities of that sel

—certain events in bankruptcy, insolvency or reoizgtion; anc

—any other event of default specified in the proggesupplemen

If an event of default occurs and continilegh the trustee and holders of a specified péagenin aggregate principal amount of the
outstanding securities of that series may declaetincipal amount of the debt securities of geates to be immediately due and payable.
The holders of a specified percentage in aggrgmateipal amount of the outstanding securitieshet tseries may, under certain
circumstances, rescind and annul the accelerdtmhdvents of default, other than the nonpaynuérsiccelerated principal, have been cured

or waived.

Except for certain duties in case of an eeénlefault, the trustee will not be obligatedetaercise any of its rights or powers at the reques
or direction of any of the holders, unless the brdchave offered the trustee reasonable indenihityey provide this indemnification, the
holders of a specified percentage in aggregateipahamount of the outstanding securities of amjes may direct the time, method and
place of conducting any proceeding for any remedjlable to the trustee or exercising any trugpawer conferred on the trustee with
respect to the debt securities of that series.

No holder of a debt security of any serieg/nmstitute any proceeding with respect to theeimtdres, or for the appointment of a receiver
or a trustee, or for any other remedy, unless:

—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 serie:
have made a written request upon the trustee, avel ¢ffered reasonable indemnity to the trustemdtiitute
the proceeding; ar

—the trustee has failed to institute the proceetbng specified period of time after its receiptloé notification;
and

—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 indentitheut the consent of any holders with respecpicgic matters, including:

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

In addition, under the indentures, the sgbftholders of a series of notes may be changeadand the trustee with the written consent of
the holders of at least a majority in aggregateqipial amount of the outstanding debt securitiesawh series that is affected. However, the
trustee and we may only make the following changés the consent of the holder of any outstandiaftéecurities affected:

—extending the fixed maturity of the series of np

—reducing the principal amount, reducing the rateraxtending the time of payment of interest, my premium
payable upon the redemption, of any debt securibie

—reducing the percentage of debt securities thegnslof which are required to consent to any amentir

The holders of a specified percentage inggpal amount of the outstanding debt securitieanyf series may waive any past default under
the indenture with respect to debt securities af series, except a default in the payment of raicpremium or interest on any debt secu
of that series or in respect of a covenant or jgiowi of the indenture that cannot be amended witbach holder's consent.

Except in certain limited circumstances, we mayasgtday as a record date for the purpose of detergithe holders of outstanding d
securities of any series entitled to give or takg @irection, notice, consent, waiver or other@ttinder the indentures. In certain limited
circumstances, the trustee may set a record datee Effective, the action must be taken by holdétke requisite principal amount of such
debt securities within a specified period followitng record date.

Defeasance

To the extent stated in the prospectus supght, we may elect to apply the provisions initidentures relating to defeasance and
discharge of indebtedness, or to defeasance @icedstrictive covenants, to the debt securitfeany series. The indentures provide that,
upon satisfaction of the requirements describedvibelve may terminate all of our obligations under tlebt securities 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 stolemsu

In addition, we may terminate our obligattorcomply with any restrictive covenants underdbét securities of any series or the
applicable indenture, known as covenant defeasance.

We may exercise our legal defeasance optien if we have previously exercised our covenafgasance option. If we exercise either
defeasance option, payment of the debt securitsgsmat be accelerated because of the occurrereesats of default.

To exercise either defeasance option ashb securities of any series, we must irrevocablyodit in trust with the trustee money and/or
obligations backed by the full faith and creditloé U.S. that will provide money in an amount it in the written opinion of a nationally
recognized firm of independent public accountamtsay the principal of, premium, if any, and eats$tallment of interest on the debt
securities. We may only establish this trust if oag other things:

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

—In the case of legal defeasance, we have delivertéee trustee an opinion of counsel to the effleat we have
received from, or there has been published bylR&ea ruling or there has been a change in langhvim the
opinion of our counsel, provides that holders ef debt securities will not recognize gain or lassféderal
income tax purposes as a result of such depo$gasi@nce and discharge and will be subject to & derome
tax on the same amount, in the same manner ahd aaime times as would have been the case if sydsid,
defeasance and discharge had not occu
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—In the case of covenant defeasance, we have daiiverthe trustee an opinion of counsel to thecetfeat the
holders of the debt securities will not recogniaegr loss for federal income tax purposes asaltref such
deposit, defeasance and discharge and will be cuibjéederal income tax on the same amount, irséimee
manner and at the same times as would have beeagkdf such deposit, defeasance and dischargedbad
occurred; ant

—We satisfy other customary conditions precedentri@sd in the applicable indentu
Changes in Control and Absence of Financial Covenas

Unless otherwise provided in a supplemeantinture and described in a prospectus supplenenindentures do not contain provisions
requiring the issuer to redeem or to adjust th@seuf the debt securities upon a change in contrahy financial covenants or other similar
provisions designed to afford holders of the delsusities protection in the event of a deteriomaiio our financial condition or ability to rep
the debt securities prior to the occurrence andimaance of an event of default.

Notices
We will mail notices to holders of debt setieis as indicated in the prospectus supplement.
Title

We may treat the person in whose name asilrity is registered as the absolute owner, lvéneadr not such debt security may be
overdue, for the purpose of making payment andHfarther purposes.

Governing Law
The indentures and the debt securitiesheiljoverned by and construed in accordance withathe of the state of New York.
DESCRIPTION OF CAPITAL STOCK

The following is a description of the comnainck classes and preferred stock we may offeeutinils prospectus. While the terms we
have summarized below will apply generally to amyife common stock or preferred stock that we nffgr,ove will describe the particular
terms of these securities in more detail in thdiegble prospectus supplement.

General

Our restated certificate of incorporationthauizes the issuance of up to 33,750,000 shar€oofmon Stock, $1.00 par value per share,
authorizes 11,250,000 shares of Class B CommorkStod authorizes the issuance of up to 650,008 sl preferred stock, $1.00 par
value per share, the rights and preferences oftwhigy be established from time to time by the Badmirectors. As of March 3, 2004,
16,609,802 shares of Common Stock, 8,764,495 afSBaCommon Stock were issued and no shares @frpedfstock were issued and
outstanding.
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Common Stock

Each share of Common Stock entitles thedrdltereof to one vote on all matters, other thanelection of the Board of Directors,
submitted to a vote of the shareholders. Holdeth@Common Stock are entitled to vote for no nibaa twenty percent (20%) of the Board
of Directors. The minimum number of seats on thadas been set at five (5) to ensure that then@wnStock shareholders are always
represented. Since the holders of common stoclotlbave 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 renmgjrghares by themselves cannot elect any
directors. The holders of Common Stock do not hreemptive rights or rights to convert their comnstock into other securities. Holders
Common Stock are entitled to receive ratably suctdends as may be declared by the Board of Dirsabat of funds legally available
therefore. In the event of our liquidation, disswno or winding up, holders of Common Stock have tight to a ratable portion of the assets
remaining after payment of liabilities. All shamgflscommon stock outstanding and to be outstandpognicompletion of this offering are and
will be fully paid and non-assessable.

Class B Common Stock

Each share of Class B Common Stock entilediolder thereof to one vote on all matters, otihen the election of the Board of
Directors, submitted to a vote of the shareholddadders of the Class B Common Stock are entitbedote for no less than eighty percent
(80%) of the Board of Directors. Other than thectia of the directors, the rights of the Class &@non Stockholders are identical to those
rights of the Common Stock holders. The minimum hanof seats on the Board has been set at fivie @)sure that the Common Stock
shareholders are always represented. Since thersadfl Class B Common Stock do not have cumulatbtimg rights, holders of more than
50% of the outstanding shares can elect eight failieocurrent nine directors currently sitting de Board of Directors and holders of the
remaining shares by themselves cannot elect asgtdits. The holders of Common Stock do not haverpptive rights or rights to convert
their Common Stock into other securities. All sisané Class B Common Stock outstanding, and to b&tanding upon completion of this
offering, are and will be fully paid and non-assdxds.

Preferred Stock

Our authorized preferred stock consists5df,800 shares, par value $1.00 per share. We 1#6@ shares of preferred stock reserved
for issuance upon exercise of rights under thetsiggreement described below und@réferred Stock Purchase Rightdeaving 450,000
shares of preferred stock remaining available &sighation and issuance. Our restated certifidaitecorporation 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
such series, the voting powers, if any, designatipreferences and relative, participating, oplionather special rights, and qualifications,
limitations or restrictions thereof, including trege or rates at which, and the other terms anditons on which, dividends shall be payable;
whether and on what terms the shares constitutiggsaries shall be redeemable, subject to sinkind provisions, or convertible or
exchangeable; and the liquidation preferencesyjf af such series, without any further vote ofacby the stockholders. For example, the
Board of Directors is authorized to issue a sasfgweferred 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 ofbeaposed corporate action, including
business combinations and other transactions. DlaedBof Directors currently does not contemplageisisuance of any preferred stock and is
not aware of any pending or proposed transactiwaiswould be affected by such issuance.

The authorization of undesignated prefestedk makes it possible for the Board of Directorsssue preferred stock with voting or other
rights or preferences that could impede the suaafeasy attempt to change control of our comparhesk and other provisions may have the
effect of deferring hostile takeovers or delayihgueges in control or management of our
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company. The amendment of any of these provisianddwequire approval by holders of at leasé66% of the outstanding common stock.

We have filed registration statements om#68r8 under the Securities Act, which covers 2000 (post split on December 1997 and
December 2003) shares of Common Stock currentlatse under our stock option plans. There are ntlyr&, 237,722 options to purchase
common stock outstanding with a weighted average mf $20.83. Shares issued under these plarey, tithn shares issued to affiliates, will
be freely tradable in the public market.

Preferred Stock Purchase Rights

On November 6, 2000, our board of directafspted a stockholder rights plan. In connectiath tie rights plan, our board of directors
declared a dividend of one preferred share purctigisefor each outstanding share of our commonkstdhe rights dividend was paid on
November 21, 2000 to the stockholders of recorthahdate. On November 20, 2001, in connection thi¢hrecapitalization of our capit
stock and distribution by Unitrin, Inc. of its 43#erest in our company, our board of directors raaeel the stockholder rights plan to issue
one Class B preferred share purchase right with share of our Class B common stock.

Each right entitles the registered holdeowf common stock and Class B common stock to @selfrom us one one-thousandth of a
share of our Series A or Series B Participatinde®Pred Stock, or preferred shares, par value $aebGhare, at a price of $235 per one one-
thousandth of a preferred share, subject to adpratm

In the event that any person or group dfiatiéd or associated persons becomes an “acquiengpn” by acquiring (A) 15% or more
(18.5% or more in the case of qualified institutibimvestors) of the total voting power represeriigeur outstanding common stock and
Class B common stock voting as a single class pa#6% or more (17.5% or more in the case of §jedlinstitutional investors) of the
shares of our outstanding Class B common stock lealcler of a right, other than rights beneficiallyned by the acquiring person (which
will thereafter be void), will thereafter have thight to receive upon exercise that number of shaf@ur common stock having a market
value of two times the exercise price of the right.

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

* is principally engaged in the business of managimgstment funds for unaffiliated securities inegstand, a
part of that person's duties as agent for fully aggd accounts, holds or exercises voting or dispegower
over shares of our capital sto

* acquires beneficial ownership of shares of ourteaptock pursuant to trading activities undertaketne
ordinary course of such person's business and itlotlre purpose nor the effect, either alone arancert with
any person, of exercising the power to direct arseathe direction of the management and polici€3unfiss-
Wright or of otherwise changing or influencing tantrol of Curtiss-Wright, nor in connection withas a
participant in any transaction having such purpmseffect, anc

* publicly discloses in filings with the SecuritiesdaExchange Commission that it has no intentiosetek contro
of Curtis-Wright.

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

If we are acquired in a merger or other hes$ combination transaction or 50% or more ofconsolidated assets or earning power are
sold after a person or group becomes an acquiengpp, each holder of a right (other than rightsefieially owned by the acquiring person,
which will be void) will thereafter have the rigttt receive that number of shares of common stodckeficquiring company which at the time
of such transaction will have a market value of timzes the exercise price of the right.
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The distribution date is the earlier of:

10 days following a public announcement that ages group of affiliated or associated personshasquirec
beneficial ownership of the requisite amount ofrekaf our outstanding capital stock or Class B room stock;
or

* 10 business days (or such later date as may berdeé&sl by action of our board of directors) follogithe
commencement of, or announcement of an intentionake, a tender offer or exchange offer the consatiom
of which would result in the beneficial ownershipdperson or group of the requisite amount ofeshaf our
outstanding capital stock or Class B common st

Until the distribution date, the rights wik evidenced either by (A) the common stock os€B common stock certificates or ownership
statements or (B) with respect to any of our comistogk certificates or ownership statements oudstgnas of November 21, 2000, such
common stock certificate or ownership statemengttogr with the Summary of Rights. Until the distition 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 digitibn date, separate certificates evidencing thpdiegble rights will be mailed to holders of
record of our common stock and Class B common sasalf the close of business on the distributide dad the separate certificates
evidencing the rights alone will thereafter evidetite rights.

The rights are not exercisable until theridiation date. The rights will expire at the easli of (A) November 6, 2010, unless that date is
extended, (B) the time at which we redeem the sighd described below, or (C) the time at whickewehange the rights, as described below.

The purchase price payable, and the nuntteterred shares or other securities or propestyable, upon exercise of the rights are
subject to adjustment from time to time to prewdihttion in the event of stock dividends, stockitsplreclassifications, or certain distributic
with respect to the preferred shares. The numbeutstanding rights and the number of one one-twedthis of a preferred share issuable
upon exercise of each right are also subject tastdient if, prior to the distribution date, theseaaistock split of our common stock or a stock
dividend on our common stock payable in commonkstwcsubdivisions, consolidations or combinatiohsur common stock. With certain
exceptions, no adjustment in the purchase pricebeitequired until cumulative adjustments reqaineadjustment of at least 1% in the
purchase price. No fractional preferred sharesheilissued (other than fractions which are integmaltiples of one one-thousandth of a
preferred share, which may, at our election, bdanded by depositary receipts) and, in lieu themofdjustment in cash will be made based
on the market price of the preferred shares otassterading day prior to the date of exercise.

Preferred shares purchasable upon exertibe oights will not be redeemable. Each prefeskdre will be entitled to a minimum
preferential quarterly dividend payment of $1.00 gfeare but will be entitled to an aggregate dinitief 1,000 times the dividend declared
per share of the applicable class of common stocthe event of liquidation, the holders of thefpreed shares 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 payn
of 1,000 times the payment made per share of thkcaple class of common stock. Each preferredeshdt have 1,000 times the number of
votes each share of the applicable class of conmstamk has on matters such class is entitled tomotevhich shall be voted together with the
applicable class of common stock. Finally, in there of any merger, consolidation or other trarisadh which shares of our common stock
are exchanged, each preferred share will be ahtitleeceive 1,000 times the amount received parestf the applicable class of common
stock. These rights are protected by customarydilotion provisions.

The value of the one one-thousandth inténestshare of the applicable series of prefertedkspurchasable upon exercise of each right
should, because of the nature of the preferred
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shares' dividend, liquidation and voting rightsprgximate the value of one share of the applicalalss of our common stock.

At any time after any person or group becoare acquiring person, and prior to (A) the acgjoisiby such person or group of beneficial
ownership of 50% or more of (1) our outstandingsSIB common stock or (2) the total of the votingvppof our outstanding capital stock or
(B) a merger or other business combination trai@acr sale of 50% or more of our consolidated &@sseearning power, our board of
directors may exchange the rights (other than sightned by the acquiring person, which will havedree void), in whole or in part, at an
exchange ratio of one share of the applicable dassir 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 groupdraing an acquiring person, our board of directoay medeem the rights in whole, but not in
part, at a price of $0.01 per right. The redemptibthe rights may be made effective at such timswch basis with such conditions as our
board of directors in its sole discretion may elisdblmmediately upon any redemption of the rigli® right to exercise the rights will
terminate and the only right of the holders of tigvill be to receive the redemption price.

The terms of the rights may be amended Iypoard of directors, without the consent of th&laos of the rights, except that after any
person or group becomes an acquiring person, roamendment may adversely affect the interestseoholders 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 ammpany, including, without limitation, tl
right to vote or to receive dividends.

The Rights Agreement, which specifies thimnteof the Rights and includes the form of Cerdifecof Designations, Preferences and
Rights setting forth the terms of the Preferredr&ias an exhibit to our Form 8-A/A filed with ti&=C on November 20, 2001, which is
incorporated by reference in this prospectus.

Delaware Law and Charter and By-Law Provisions

Business Combinationg/e are subject to the provisions of Section 20thefGeneral Corporation Law of Delaware. Sectiod 20
prohibits a publicly held Delaware corporation fremgaging in a business combinatichwith an “ interested stockholdérfor a period of
three years after the date of the transaction iiclwtihe person became an interested stockholdEssithe business combination is approved
in a prescribed manner. Asusiness combinatichincludes mergers, asset sales and other transaatesulting in a financial benefit to the
interested stockholder. Subject to specified exoapt an “interested stockholdéris a person who, together with affiliates andoasstes,
owns, or within three years did own, 15% or morewf outstanding voting stock.

Limitation of Liability; IndemnificationOur charter contains provisions permitted undetGkaeral Corporation Law of Delaware
relating to the liability of officers and directorBhe provisions eliminate a director's liabilityr fmnonetary damages for a breach of fiduciary
duty, except in circumstances involving wrongfulsasuch as the breach of a director's duty ofltgya acts or omissions, which involve
intentional misconduct, or a knowing violation afl. The limitation ofiability described above does not alter the ligpibf our directors an
officers under federal securities laws. Furthermote charter contains provisions to indemnify directors and officers to the fullest extent
permitted by the General Corporation Law of Delavdtese provisions do not limit or eliminate dght or the right of any stockholder to
seek non-monetary relief, such as an injunctiorescission in the event of a breach by a direat@ancoofficer of his duty of care to us. We
believe that these provisions will assist us inaating and retaining qualified individuals to sels directors.

Stockholder Action; Special Meeting of Stockhold®rg charter also provides that any action requineplermitted to be taken by our
stockholders may be taken only at a duly callecuahar special meeting of stockholders. In additmur amended and restated by-laws
provide that

23




special meetings of stockholders may be called bylthe board of directors, the Chairman of therBad Directors or our President. These
provisions could have the effect of delaying stadlbr actions until the next stockholders' meetimgich are favored by the holders of a
majority of our outstanding voting securities.

Advance Notice Requirements for Stockholder Prdp@sad Director Nomination®©ur 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
specified notice provisions. Our amended and regthyiaws contain similar advance notice provisionssimckholder proposals for action
stockholder meetings. These provisions prevenkbktiders from making nominations for directors atmtckholder proposals from the floor
at any stockholder meeting and require any stocldrahaking a nomination or proposal to submit thme of the nominees for Board seats
or the stockholder proposal, together with spedifidormation about the nominee or any stockhofpdeposal, prior to the meeting at which
directors are to be elected or action is to bertakbese provisions ensure that stockholders hawguate time to consider nominations and
proposals before action is required, and they nisylzave the effect of delaying stockholder action.

Transfer Agent and Registrar

The transfer agent and registrar for our am stock is American Stock Transfer & Trust Comp&® 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 comratatk warrants, Class B common stock warrants paeférred stock warrants we may
issue. This description is subject to the detgilexyisions of a stock warrant agreement that weemiler into with a stock warrant agent we
will select at the time of issue. While the termssnarized below will apply generally to any futuvarrants to purchase common stock, class
B common stock or preferred stock that we may dfferprospectus supplement will describe the pdaiderms of these securities in more
detail in the applicable prospectus supplement.

General.We may issue stock warrants evidenced by stockamtigertificates under a stock warrant agreemetggandently or together

with any securities it offers by any prospectuspement. If we offer stock warrants, the prospestysplement will describe the terms of the
stock warrants, including:

—The offering price, if any

—The number of shares of common stock, class B camstaxk, or preferred stock purchasable upon eseia
one stock warrant and the initial price at which shhares may be purchased upon exer

—If applicable, the designation and terms of thdgsred stock purchasable upon exercise of the st@kants
—The dates on which the right to exercise the steaitants begins and expire

—U.S. federal income tax consequent

—Call provisions, if any

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

—If applicable, any antidilution provision

Exercise of Stock Warrantgou may exercise stock warrants by surrenderirthacstock warrant agent the stock warrant certiica
which indicates your election to exercise all quoation of the stock warrants evidenced by theifogate. Surrendered stock warrant
certificates must be accompanied by payment oéxeecise price in the form of cash or a certifiadak. The stock warrant agent will deliver
certificates evidencing duly exercised stock wawmao the transfer agent. Upon receipt of the fieates, the transfer agent will deliver a
certificate representing the number of shares ofroon stock, class B common stock or preferred spockhased. If you exercise fewer than
all the stock warrants evidenced by any certificiite stock warrant agent will deliver a new stackrant certificate representing the
unexercised stock warrants.

No Rights as Stockholdet#dolders of stock warrants are not entitled to vaiegonsent, to receive dividends or to receivécaas
stockholders with respect to any meeting of stotddrs, or to exercise any rights whatsoever akbuiders.

Warrants to Purchase Debt Securities

The following summarizes the terms of thbtdearrants we may offer. This description is sabfe the detailed provisions of a debt
warrant agreement that we will enter into with atdearrant agent it selects at the time of issubil®the terms summarized below will ap
generally to any future warrants to purchase detursties that we may offer, it will describe tharficular terms of these securities in more
detail in the applicable prospectus supplement.

General.We may issue debt warrants evidenced by debt waceatificates independently or together with aagwsities offered by any
prospectus supplement. If we offer debt warrahes prospectus supplement will describe the terntkeofvarrants, including:
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—The offering price, if any

—The designation, aggregate principal amount amdg@f the debt securities purchasable upon exeotise
warrants and the terms of the indenture under wihiefdebt securities will be issue



—If applicable, the designation and terms of thet deburities with which the debt warrants are idsared the
number of debt warrants issued with each debt &gr

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

—The principal amount of debt securities purchasapten exercise of one debt warrant and the prieéhath the
principal amount of debt securities may be purctiagmn exercise

—The dates on which the right to exercise the delstamts begins and expire

—U.S. federal income tax consequent

—Whether the warrants represented by the debt wareatificates will be issued in registered or leedorm;
—The currencies in which the offering price and ebsr price are payable; a

—If applicable, any antidilution provision

You may exchange debt warrant certificabesiéw debt warrant certificates of different defmmations and may present debt warrant
certificates for registration of transfer at thepmrate trust office of the debt warrant agent,clihwill be listed in the prospectus supplement.
Warrant holders do not have any of the rights ddéis of debt securities, except to the extentttimtonsent of warrant holders may be
required for certain modifications of the termsaafindenture or form of the debt security, as tmeanay be, and the series of debt securities
issuable upon exercise of the debt warrants. litiaddwarrant holders are not entitled to paymaeitgrincipal of and interest, if any, on the
debt securities.

Exercise of Debt Warrant¥.ou may exercise debt warrants by surrenderingl#ie warrant certificate at the corporate truscefbf the
debt warrant agent, with payment in full of the rex@e price. Upon the exercise of debt warrants digbt warrant agent will, as soon as
practicable, deliver the debt securities in auttemidenominations in accordance with your instamgtiand 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 UNITS

The following is a general description of terms of the stock purchase contracts and umitshay issue from time to time. Particular
terms of any stock purchase contracts and/or urdteffer will be described in the prospectus supget relating to such stock purchase
contracts and/or units.

We may issue stock purchase contracts, dingjucontracts obligating holders to purchase fuenand obligating us to sell to holders at a
future date a specified number of shares of comsback, Class B common stock or preferred stoclk, mumber of shares of common stock,
Class B common stock or preferred stock to be detexd by reference to a specific formula set fantthe stock purchase contract. The
consideration per share of common stock or predesteck may be fixed at the time that the stoclcpase contracts are issued or may be
determined by reference to a specific formula gghfin the stock purchase contracts. Any stocklpase contract may include anti-dilution
provisions to adjust the number of shares issyanisuant to such stock purchase contract upondtigrieence of certain events.

The stock purchase contracts may be issegarately or as a part of units, consisting obakspurchase contract and debt securities,
warrants, preferred stock, including U.S. Treasury
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securities, in each case securing holders' obtigatio purchase common stock, Class B common siopkeferred stock under the stock
purchase contracts. The stock purchase contragtseqaire us to make periodic or deferred paymentmolders of the units, or vice versa,
and such payments may be unsecured. Holders stdbk purchase contracts may be required to paypghgment obligations at the time the
stock purchase contracts are issued or at thedirsettlement. Additionally, holders of the stoakghase contracts may be required to secure
their obligations thereunder in a specified manAesopy of each stock purchase contract enteredaptus will be subsequently filed by us

a Current Report on Form 8-K, which will be incorgied herein by reference, or by amendment todbistration statement of which this
prospectus forms a part.

We may also offer and sell two or more @& flecurities combined into units. Particular teafihe units, including their composition,
will be described in the prospectus supplementingldo such units.

PLAN OF DISTRIBUTION

These securities may be distributed undsmtfospectus from time to time in one or moregeamions:
—At a fixed price or prices which may be chanc

—At market prices prevailing at the time of saleamy securities exchange or market on which thergessumay
be listed;

—At prices related to prevailing market prices og aecurities exchange or market on which the seesitinay bt
listed; or

—At negotiated prices

Each time we sell securities, we will delserihe method of distribution of the securitieghia prospectus supplement relating to the
transaction.

We may offer and sell these securities yw@me or more of the following ways:
—through underwriters or deale

—through agents

—directly to purchasers; «

—through a combination of such methods of <

Each time we sell securities, we will pravia prospectus supplement or post-effective amemnidimeéhe registration statement of which
this prospectus is a part, as appropriate, thanaihe any underwriter, dealer or agent involvethaoffer and sale of the securities. We may
offer securities through underwriters, dealers agehts on a firm commitment or best efforts bassome combination of both and the na
of any such underwriting or agency will be fullysgeibed in the relevant prospectus supplement st-gifective amendment, as appropriate.
The prospectus supplement or post-effective amentimié also set forth the terms of the offering¢iuding the purchase price of the
securities and the proceeds we will receive froenghile of the securities, any underwriting disceamd other items constituting underwrit
compensation, public offering or purchase price amgdiscounts or commissions allowed or paid &ats, any commissions allowed or
paid to agents and any securities exchanges orhwinécsecurities may be listed.

If underwriters or dealers are used in tile,ghe securities may be acquired by the undessror dealers for their own account and may
be resold from time to time in one or more trarnisast at a fixed price or prices, which may be deah or at market prices prevailing at the
time of sale, or at prices related to such prevgifharket prices, or at negotiated prices. Thergezimay be offered to the public either
through underwriting syndicates represented byasmaore managing underwriters or directly by onenore of such firms. The terms and
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conditions of the obligations of underwriters oaldgs to purchase the securities offered will hdah in the relevant prospectus
supplement. Any public offering price and any digtis or concessions allowed or reallowed or paidrimjerwriters or dealers to other
dealers may be changed from time to time.

The securities may be sold directly by uthoough agents designated by us from time to tme best efforts basis. Any agent involved
in the offer or sale of the securities in respdatlich this prospectus is delivered will be namaag any commission payable by us to such
agent will be set forth in, the prospectus suppletrrghe terms and conditions of the agency wilsbeforth in the relevant prospectus
supplement.

The securities may also be sold in a combinatioa fifim commitment and best efforts offering, teents of which will be fully describe
in a prospectus supplement.

To the extent that we make sales to or tincane or more underwriters, dealers or agentstineamarket offerings, we will do so
pursuant to the terms of a distribution agreemenwben us and the underwriters, dealers or agehtswill be identified in a post-effective
amendment to the registration statement of whichgfospectus is a part. If we engage in at-theketagales pursuant to a distribution
agreement, we will issue and sell shares of oumsomstock or Class B common stock to or throughaymaore underwriters, dealers or
agents, which may act on an agency basis or omeieal basis. During the term of any such agredmea may sell shares on a daily basi
exchange transactions or otherwise as we agreelwithnderwriters or agents. The distribution agrexa will provide that any shares of our
common stock or Class B common stock sold will dle at prices related to the then prevailing mapkates for our common stock or
Class B common stock. Therefore, exact figuresrokgg proceeds that will be raised or commissia@niset paid cannot be determined at this
time and will be described in a prospectus suppfgniursuant to the terms of the distribution agrewt, we also may agree to sell, and the
relevant underwriters or agents may agree to $aliérs to purchase, blocks of our common stocitber securities. The terms of each such
distribution agreement will be set forth in moreadleén a prospectus supplement to this prospettuthe event that any underwriter or agent
acts as principal, or broker-dealer acts as undiemnyit may engage in certain transactions treiize, maintain or otherwise affect the price
of our securities. We will describe any such atitgiin the prospectus supplement or post-effe@mendment to the registration statement
relating to the transaction.

Offers to purchase the securities offeredhiyy prospectus may be solicited, and we may rsales of the securities directly to
institutional investors or others, who may be degtoebe underwriters within the meaning of the $ities Act with respect to any resale of
the securities. The terms of any offer made inté®ner will be included in the prospectus supplgmelating to the offer.

We may enter into derivative or other hedgimansactions with financial institutions. Thes&hcial institutions may in turn engage in
sales of our common stock to hedge their positiefiver this prospectus in connection with somalbof those sales and use the shares
covered by this prospectus to close out any stamitipn created in connection with those sales.niig pledge or grant a security interest in
some or all of our common stock or Class B commniookscovered by this prospectus to support a dévivar hedging position or other
obligation and, if we default in the performanceoaf obligations, the pledgees or secured partags offer and sell our common stock or
Class B common stock from time to time pursuarihte prospectus.

If indicated in the applicable prospectuggament, we will authorize underwriters, dealaragents to solicit offers by certain
institutional investors to purchase securities figsrpursuant to contracts providing for paymenta@eld/ery at a future date. Institutional
investors with which these contracts may be madede, among others:

—commercial and savings ban!
—insurance companie
—pension funds
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—investment companies; a
—educational and charitable institutio

In all cases, we must approve these purchadaless otherwise set forth in the applicabtespectus supplement, the obligations of any
purchaser under any of these contracts will natuigect to any conditions except that (a) the paselof the securities must not at the time of
delivery be prohibited under the laws of any juigsidn to which that purchaser is subject and {If\é 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 hamg responsibility in respect of the validity orfsemance of these contracts.

Some of the underwriters, dealers or agesesl by us in any offering of securities under phisspectus may be customers of, engage in
transactions with, and perform services for udqwndrdinary course of business.

Underwriters, dealers, agents and othemopsrmay be entitled under agreements which maytseesl into with us to indemnification
against and contribution toward certain civil li#i#s, including liabilities under the Securitiést of 1933 and to be reimbursed by us for
certain expenses.

Subject to any restrictions relating to dedaturities in bearer form, any securities ingiaibld outside the United States may be resold in
the United States through underwriters, dealerttmrwise.

Each series of securities other than comstock or Class B common stock will be new issuseaaiurities with no established trading
market. Any underwriters to whom we sell securif@spublic offering and sale may make a markedunh securities, but such underwriters
will not be obligated to do so and may discontinng market making at any time.

The anticipated date of delivery of the sii@s offered by this prospectus will be descrilirethe applicable prospectus supplement
relating to the offering. The securities offeredtbis prospectus may or may not be listed on anatisecurities exchange or a foreign
securities exchange. No assurance can be giventlas liquidity or activity of any trading in thdfered securities.

If more than 10% of the net proceeds of @fifigring of securities made under this prospectilisbe received by NASD members
participating in the offering or affiliates or asgmted persons of such NASD members, the offeriitigoe conducted in accordance with
NASD Conduct Rule 2710(c)(€

LEGAL MATTERS
The validity of the securities offered heretill be passed upon for us by Satterlee StepBemke & BurkeLLr , New York, New York.
EXPERTS

The consolidated financial statements arddhated financial statement schedule incorpornatéiais prospectus by reference from the
Company's Annual Report on Form 10-K for the yestesl December 31, 2003 have been audited by Be®iftoucheLLr , an independent
registered public accounting firm, as stated inrtieports, which are incorporated herein by refess and have been so incorporated in
reliance upon the reports of such firm given ugwirtauthority as experts in accounting and auglitin

The consolidated financial statements @3exfember 31, 2002 and for each of the years endedrbber 31, 2002 and 2001 incorporated
in this Prospectus by reference to the Annual RepoiForm 10-K for the year ended December 31, 2G0& been so incorporated in
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reliance of the report of PricewaterhouseCoopers an independent registered public accounting figiven on the authority of said firm as
experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC under the SemgiAct a registration statement on Form S-3 cairtgithis prospectus. This prospectus does
not set forth all of the information contained lire registration statement, certain portions of Wiiave been omitted under the rules of the
SEC. We are subject to the information and repgntaguirements of the Exchange Act under whichileepkriodic reports, proxy statements
and other information with the SEC. Our SEC filenter is 001-00134. Copies of the reports, proxiestants and other information may be
examined without charge at the Public Referencéi@eof the SEC, 450 Fifth Street, NW., Room 10@&shington, D.C. 20549, or on the
Internet at www.sec.gov. Copies of all or a portiddrsuch materials can be obtained from the Pubdiference Section of the SEC upon
payment of prescribed fees. Please call the Sexzieihd Exchange Commission at 800-SEC-0330 ftinduinformation about the Public
Reference Room. We file information electronicailliyh the SEC. Our SEC filings are available frora 8EC's Internet site at
http://www.sec.goywhich contains reports, proxy and informatiortestgents and other information regarding issuersfilleaelectronically.
Our SEC filings and other information may also h&piected at the offices of the New York Stock Excjea 20 Broad Street, New York
10005.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by refeeentormation into this prospectus, which means ithean disclose important information to
you by referring you to another document it haadfilvith the SEC. The information incorporated bigmence is deemed to be part of 1
prospectus, except for any information supersegeadformation contained directly in the prospeatusiny prospectus supplement. This
prospectus incorporates by reference the docursehtsrth below that have previously been filedwite SEC. These documents contain
important information about us and our financiahdition.

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

and June 30, 20C
Schedule 14/

We also incorporate by reference to the rilgson of our common stock, $1.00 par value, CBsommon stock, $1.00 par value, and
preferred stock contained in our Form 8-A filedMovember 5, 2001.

We also incorporate by reference to the rijgtsen of our Shareholders' Series A Participafitrgferred Stock Purchase Rights and
Series B Preferred Stock Purchase Rights contamedr Form 8-A/A filed on November 20, 2001.

We incorporate by reference in this prospeeidditional documents that we may file with tlieCSetween the date the registration
statement was initially filed and the date of teration of the offering. These include periodic neposuch as Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current ReportSorm 8-K, as well as proxy statements.

We undertake no obligation to publicly updanhy forward-looking statements, whether as dtrenew information, future events or
otherwise. You are advised, however, to consultfarther disclosures we make on related subjectsiirl0-K, 10-Q and 8-K reports to the
SEC. Also note that we provide a cautionary disomssf risks and uncertainties relevant to our bess in the “Risk Factors” section of its
Annual Report on Form 10-K for the year ended Ddmem31, 2003. These are factors that we think coaldse our actual results to differ

30




materially from expected results. Other factorsdessthose listed there could also adversely atfecthis discussion is provided as perm
by the Private Securities Litigation Reform Actl&95.

You can obtain any of the documents incaafeat by reference through us, our websitevaitv.curtisswright.comthe SEC or the SEC's
web site noted above. Documents that we incorpdmateference are available without charge, exdaadill exhibits unless specifically
incorporated by reference as an exhibit to thispestus. You may obtain documents incorporatelisnprospectus 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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[Outside Back Cover Page of Prospectut

Dealer Prospectus Delivery Obligation Until [inséatte], all dealers that effect transactions is¢hgecurities, whether or not participa
in this offering, may be required to deliver a pestus. This is in addition to the dealers' obiwato deliver a prospectus when acting as
underwriters and with respect to their unsold allents or subscriptions.




PART Il
Information Not Required in Prospectus

Item 16. Exhibits and Financial Statement Schedules
(a) Exhibits
The following exhibits are filed as parttbfs Registration Statement:

1.1* Form of Underwriting Agreement Basic Terr

3.1(4) Amended and Restated Certificate of Incorporatioth® Registrant

3.2(1) Amended and Restated -laws.

4.1(1) Form of Specimen of Common Stock Certifici

4.2(1) Form of Specimen of Class B Common Stock Certiéic

4.3(3) Form of Senior Indentur:

4.4(3) Form of Subordinated Indentu

4.5* Form of Warran

4.€* Form of Certificate of Designation with respecPieferred Stoc

5.1(2) Opinion of Satterlee Stephens Burke & Burke LLPl@gality of securities being registert
12.1(2) Statement of Computation of Ratio of Earnings teeBiCharges
23.1(2) Consent of Deloitte & Touche LL
23.2(2) Consent of PricewaterhouseCoopers L
23.5(2) Consent of Satterlee Stephens Burke & Burke LLPElohed in their opinion filed as Exhibit 5.:
24.1(3) Power of Attorney.
25.1* Statement of Eligibility and Qualification on Foff-1 under the Trust Indenture Act of 1939, as amer

(1) Incorporated by reference to the Registrant's MiafenProxy Statement on Schedule 14A filed on Seflter 5
2001.

(2) Filed herewith

(3) Filed with Pre-effective Amendment No. 1 on June 18, 2(C

(4) Incorporated by reference to Registrant's Defigifiroxy Statement on Schedule 14A filed on Aprjl2003.

*  To be filed by amendment or as an exhibit to amgmarsuant to Section 13(a), 13(c) or 15(d) of Exehange
Act.
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SIGNATURES

Pursuant to the requirements of the Seesriict of 1933, as amended, the Registrant hascdwiged this Amendment No. 2 to the
Registration Statement on FornB3e be signed on its behalf by the undersignestetimto duly authorized, in the Borough of Rosel&hdte

of New Jersey, on this 23rd day of September 2004.

C URTISS-W RIGHT C ORPORATION

By: /s/ Martin Benante*
Martin Benante
Chairman of the Board and
Chief Executive Office

Pursuant to the requirements of the Seesriict of 1933, as amended, this Amendment Na Registration Statement has been signed
by the following persons in the capacities andrandates indicated.

Date:Septembe23, 2004

Date:Septembe23, 2004

Date: September 23, 2004

Date:Septembe23, 2004

Date:Septembe23, 2004

Date: September 23 , 2004

Date:Septembe23, 2004

Date:Septembe23, 2004

Date: September 23, 2004

Date:Septembe23, 2004

C URTISS-W RIGHT C ORPORATION
(Registrant
By: /s/ Martin R. Benante*
Martin R. Benante
Chairman and CE
By: /s/ Glenn E. Tynan
Glenn E. Tynan
Vice President Finance & CF
By: /s/ Kevin McClurg*
Kevin McClurg
Controllet
By: /s/ Martin R. Benante*
Martin R. Benante
Director
By: /s/ James B. Busey*
James B. Busey IV
Director
By: /s/ S. Marce Fuller*
S. Marce Fuller

Director

By: /s/ David Lasky*
David Lasky
Director

By: /s/ Carl G. Miller*
Carl G. Miller
Director

By: /s/ William B. Mitchell*
William B. Mitchell
Director

By: /s/ John R. Myers*
John R. Myers
Director
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Date:Septembe23, 2004

By: /s/ William W. Sihler*
William W. Sihler
Director




Date:Septembe23, 2004 By: /s/ J. McLain Stewart*

J. McLain Stewart
Director

* By: /s/ Glenn E. Tynan

Glenn E. Tynan,
as attorney-in-fact, pursuant to
Power of Attorney previously filed.
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INDEX TO EXHIBITS

1.1* Form of Underwriting Agreement Basic Terr
3.1(4) Restated Certificate of Incorporation of the Regist, as amende
3.2(1) Amended and Restated -laws of the Registran
4.1(1) Form of Specimen of Common Stock Certifice
4.2(1) Form of Specimen of Class B Common Stock Certidé
4.3(3) Form of Senior Indentur
4.4(3) Form ofSubordinated Indentul
4.5* Form ofWarrant
4.6* Form of Certificate of Designation with respecPi@ferred Stoc
5.1(2) Opinion of Satterlee Stephens Burke & Burke LLPlegality of securities being registert
12.1(2) Statement of Computation of Ratio of Earnings teeHiCharge
23.1(2) Consent of Deloitte & Touche, LL
23.2( 2) Consent of Pricewaterhouse Coopers |
23.5(2) Consent of Satterlee Stephens Burke & Burke LLBIihed in their opinion filed as Exhibit 5.:

24.1 Power of Attorney (previously filed
25.1 Statement of Eligibility and Qualification on Foffi-1 under the Trust Indenture Act of 1939
amended

(1) Incorporated by reference to the Registrant's iafenProxy Statement on Schedule 14A filed on Seqtter 5,
2001.
(2) Filed herewith
(3) Filed with Preeffective Amendment No. 1 on June 18, 2!
(4) Incorporated by reference to the Registrant's iefenProxy Statement on Schedule 14A filed on Apti, 2003.
* To be filed by amendment or as an exhibit to amgparsuant to Section 13(a), 13(c) or 15(d) of Hxehange Aci




EXHIBIT 5.1
September 23, 2004

C URTISS-W RIGHT C ORPORATION
4 Becker Farm Road
Roseland, NJ 07068

Re: Registration Statement on Form S-3
Dear Ladies and Gentlemen:

We have acted as special U.S. counsel tigsuVright Corporation, a Delaware corporatiore(t€ompany”) in connection with the
Registration Statement on Form S-3 (Reg. No. 3388&1%) (the “Registration Statement”), filed by thempany with the Securities and
Exchange Commission. The Registration Statemeate®to the issuance and sale from time to timesyamt to Rule 415 of the rules and
regulations promulgated under the Securities A&S#3, as amended (the “Securities Act”), of tHifeing securities of the Company not to
exceed $300,000,000 in aggregate initial purchase fo the public as shall be designated by the@oy:

(i) senior debt securities of the Companyome or more series (the “Senior Debt Securitjiashich are to
be issued under an indenture (including any supgheahindentures thereto, the “Senior Indenturig’ye dated
on or about the date of the first issuance of #@@& Debt Securities, between the Company andsseie to be
selected by the Company (the “Senior Debt Trustek®) form of which is filed as Exhibit 4.3 to tReqgistration
Statement;

(i) subordinated debt securities of the @amy, in one or more series (the “Subordinated Belsurities”
and, together with the Senior Debt Securities, Dbt Securities”), which are to be issued undemalenture
(including any supplemental indentures thereto, $héordinated Indenture” and, together with thei&e
Indenture, collectively referred to herein as theléntures” and individually as an “Indenture”) e dated on or
about the date of the first issuance of the Subatdd Debt Securities, between the Company andgsteé to be
selected by the Company (the “Subordinated Dels$t€ai and together with the Senior Debt Trustee,
collectively referred to herein as the “Trusteesd andividually as a “Trustee”), the form of whiahfiled as
Exhibit 4.4 to the Registration Statement;

(iii) shares of common stock of the Compargy, value $1.00 per share (the “Common Stock”) and
associated rights (“Class A Rights”) to purchassres of Series A Junior Participating PreferredtiStpar value
$1.00 per share, which are attached to all outgigrghares of Common Stock;

(iv) shares of Class B common stock of tkenany, par value $1.00 per share (the “Class Broam
Stock”) and associated rights (“Class B Rights¥)pturchase shares of Series B Junior Particip&ieferred
Stock, par value $1.00 per share, which are atththall outstanding shares of Class B Common Stitek
Class A Rights and Class B Rights are hereinadfierred to as the “Rights”);

(v) shares of preferred stock of the Compaay value $1.00 per share, in one or more sé@hies'Preferred
Stock”);

(vi) warrants to purchase Debt Securitiean@ion Stock, Class B Common Stock and/or Prefe3tedk
(“Warrants”), which may be issued under a warrgmeament (“Warrant Agreement”), to be dated onbmua
the date of the first issuance of the applicablerdrds thereunder, between the Company and a wagant to
be selected by the Company, in a form to be fikgdimendment to the Registration Statement or a&xhibit to
a report filed pursuant to Sections 13 or 15(dhefSecurities Exchange Act of 1934, as amended (th
“Exchange Act”);




(vii) stock purchase contracts (“Stock Pasd#hContracts”) by and between the Company anc:isld
obligating holders to purchase from the Companyabidjating the Company to sell to holders at arfeidate a
specified number of shares of Common Stock, Cla€®Bmon Stock or Preferred Stock, or a number afesh
of Common Stock, Class B Common Stock or Prefe@tedk to be determined by reference to a speafiméila
set forth in the Stock Purchase Contract, to beddah or about the date of the first issuance @gftplicable
Stock Purchase Contract, between the Company anublders, in a form to be filed by amendment to th
Registration Statement or as an exhibit to a refded pursuant to Sections 13 or 15(d) of the Ede Act; and

(viii) units (*Units”) consisting of Debt 8arities, Common Stock, Class B Common Stock, PredeStock,
Warrants, Stock Purchase Contracts, or any combmat the foregoing.

The Debt Securities, the Common Stock, tlees$CB Common Stock, the Preferred Stock, the Stackhase Contracts, the Units and the
Rights are referred to collectively as the “Sedesitand individually as a “Security”.

In connection with this opinion, we have mxaed and relied upon the Registration Statemedtlaa related Prospectus, and originals or
copies, certified or otherwise identified to outisfaction, of such corporate and other recordsudtents, certificates and instruments as we
deemed necessary and appropriate to enable usderréhe opinion expressed below.

In our examination, we have assumed (a) the authitgraf original documents and the genuinenesaliafignatures, (b) the conformity
the originals of all documents submitted to us@ses, (c) the truth, accuracy and completenesiseoihformation contained in the records,
documents, instruments and certificates we haviewed, including the information contained in thegistration Statement, as amended by
Amendment No. 2, and (d) the due authorization¢cetien and delivery of each document named belowdnh party other than the Comp
and the legal capacity of each individual execusugh documents.

On the basis of such examination, our relampon the assumptions in this opinion and ousidenation of those questions of law we
considered relevant, and subject to the limitatiamd qualifications of this opinion, we advise ytbat, in our opinion:

(a) With respect to the shares of CommomiStehen (i) the Registration Statement, as finattyended
(including all necessary post-effective amendmenhizs become effective under the Securities Agtthg
Prospectus and any and all appropriate Prospeaiydeénents with respect to the Common Stock haea be
prepared, delivered and filed in compliance with 8ecurities Act and all other applicable laws alhdpplicable
rules and regulations promulgated thereunder;i{iile Common Stock is to be sold pursuant tara fi
commitment underwritten or best efforts offering,uanderwriting agreement or agency agreement,easabe
may be, with respect to the Common Stock has belnadithorized, executed and delivered by the Caomypad
the other parties thereto; (iv) the Company hasral necessary corporate action to authorizésgwance of th
Common Stock and related matters; (v) the issuandesale of the Common Stock do not violate anyicaige
law or the Amended and Restated Certificate ofripa@ation or Amended or Restated By-laws of the Gamny,
each as amended or result in default under or brebany agreement or instrument binding upon tmgany
and comply with any applicable requirement or restm imposed by any court or governmental bodyitng
jurisdiction over the Company; and (vi) certificet@presenting the shares of Common Stock havecdy
executed, countersigned by the transfer agentftireteegistered and duly delivered to the purcisagereof
upon payment of the agreed-upon consideration fitreas approved by the Board of Directors of thenpany
or, to the extent permitted by the General Corpandtaw of the State of Delaware (“DGCL’§,duly constitute:
and acting committee thereof (such Board of Dinecty committee being hereinafter referred to as'Board”);
provided, that, such consideration is not less tharpar value thereof, then the shares of Comnack3A)
when issued and sold as contemplated in the RatistrStatement, the Prospectus and related Prinispec
Supplements and in accordance with any applicatdemwriting agreement,
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agency agreement or any other duly authorized,ut&d@and delivered valid and binding purchase enag
agreement, or (B) upon conversion or exercise pfadner Security in accordance with the terms ahsBecurity
or the instrument governing such Security providimgsuch conversion or exercise as approved bBteed,
will be duly authorized, validly issued, fully pa@ghd non-assessable.

(b) With respect to the shares of Class Bx@on Stock, when (i) the Registration Statementinadly
amended (including all necessary post-effectiveraiments), has become effective under the Secuhtieqii)
the Prospectus and any and all appropriate Prasp&cipplements with respect to the Class B ComnmekS
have been prepared, delivered and filed in compdiamith the Securities Act and all other applicdbigs and all
applicable rules and regulations promulgated theteq (iii) if the Class B Common Stock is to bédsoursuant
to a firm commitment underwritten or best effortledng, an underwriting agreement or agency agesgnas
the case may be, with respect to the Class B Con®8tmek has been duly authorized, executed andegelivby
the Company and the other parties thereto; (iviQbmpany has taken all necessary corporate actianthorize
the issuance of the Class B Common Stock and defatdters; (v) the issuance and sale of the ClaSsrBmon
Stock do not violate any applicable law or the Adeshand Restated Certificate of Incorporation oreAded
and Restated By-laws of the Company, each as ardeadeesult in default under or breach of any agrent or
instrument binding upon the Company and comply \aitli applicable requirement or restriction impolg@ny
court or governmental body having jurisdiction ottex Company; and (vi) certificates representirggshares of
Class B Common Stock have been duly executed, emighed by the transfer agent therefore, regdtanel
duly delivered to the purchasers thereof upon paymithe agreed-upon consideration therefor asosgpl by
the Board (provided, that such consideration idess than the par value thereof), then the sludrétass B
Common Stock (A) when issued and sold as contesgplatthe Registration Statement, the Prospectdis an
related Prospectus Supplements and in accordaticeamy applicable underwriting agreement, agencgeagen
or any other duly authorized, executed and deloveedid and binding purchase or agency agreemeiB)apor
conversion or exercise of any other Security iroetance with the terms of such Security or therumsént
governing such Security providing for such convarsir exercise as approved by the Board, will dg du
authorized, validly issued, fully paid and non-assdle.

(c) With respect to the shares of Prefe8txtk, when (i) the Registration Statement, adlfirranended
(including all necessary post-effective amendmenhizs become effective under the Securities Agtth@
Prospectus and any and all appropriate Prospeaiyde&nents with respect to the Preferred Stock baea
prepared, delivered and filed in compliance with 8ecurities Act and all other applicable laws alhdpplicable
rules and regulations promulgated thereunder;ifiifje Preferred Stock is to be sold pursuant fiona
commitment underwritten or best efforts offering,umderwriting agreement or agency agreement,easabe
may be, with respect to the Preferred Stock has Haky authorized, executed and delivered by the@my anc
the other parties thereto; (iv) the Company hasraktl necessary corporate action to authorizéesgwance and
the terms of the Preferred Stock and related nstitecluding the adoption by the Board of a resofubr
resolutions as required by the DGCL and the fitvi@ certificate of designation setting forth a g@b such
resolution or resolutions with the Secretary ot&t the State of Delaware; (v) the terms, issaan sale of
the Preferred Stock do not violate any applicate dr the Amended and Restated Certificate of lpm@tion or
Amended and Restated By-laws of the Company, eaeim&nded, or result in default under or breadngf
agreement or instrument binding upon the Compadycamply with any applicable requirement or resirit
imposed by any court or governmental body havimggliction over the Company; and (vi) certificates
representing the shares of Preferred Stock have didg executed, countersigned by the transfer taenefore,
registered and duly delivered to the purchaseretfi@ipon payment of the agreed-upon consider#tierefor as
approved by the Board (provided, that such conatder is not less than the par value thereof), thershares of
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Preferred Stock (A) when issued and sold as corltatpin the Registration Statement, the Prospexids
related Prospectus Supplements and in accordaicemy applicable underwriting agreement, agencgegen
or any other duly authorized, executed and deltveedid and binding purchase or agency agreemeiB)apor
conversion or exercise of any other Security iroetance with the terms of such Security or therumsént



governing such Security providing for such convarar exercise as approved by the Board, will dg du
authorized, validly issued, fully paid and non-asséble.

(d) With respect to the Debt Securitiese@dadsued under the Indentures, when (i) the Regjisir Statement,
as finally amended (including all necessary mdfgetive amendments), has become effective umgeBecuritie
Act; (ii) the Prospectus and any and all appropriRxtospectus Supplements with respect to the Deshitrifies
have been prepared, delivered and filed in compdiamith the Securities Act and all other applicdbigs and all
applicable rules and regulations promulgated theder (iii) the applicable Indenture and each seipyntal
indenture, if any, has been duly authorized, exatand delivered by the Company, the Trustee andttrer
parties thereto and duly qualified under the Tmdenture Act of 1939, as amended (the “TIA”); (ivany Debt
Securities are to be sold pursuant to a firm commeitt underwritten or best efforts offering, an umdding
agreement or agency agreement, as the case majthbegspect to such Debt Securities has been duly
authorized, executed and delivered by the Compadyttze other parties thereto; (v) the Company alesrt all
necessary corporate action to authorize the isguamd terms of such Debt Securities and relatetersatvi) the
terms, issuance and sale of such Debt Securitie@taolate any applicable law or the Amended Redtated
Certificate of Incorporation or Amended and Rest&g-laws of the Company, each as amended, ortri@sul
default under or breach of any agreement or ingnirhinding upon the Company and comply with any
applicable requirement or restriction imposed by @vurt or governmental body having jurisdictioreothe
Company; (vii) a Trustee eligible under the TlAaict in such capacity under the applicable Inderdaeeach
applicable supplemental indenture thereto has tabnappointed and a Statement of Eligibility oti$tee on
Form T-1 has been filed in compliance with the $ities Act and the TIA and the rules and regulation
promulgated thereunder by amendment or as an éxbiaireport filed pursuant to Sections 13 ord}of the
Exchange Act; and (viii) the applicable Debt Setesihave been duly executed and delivered by tmepgany
and authenticated by the Trustee in accordancethatiprovisions of the applicable Indenture andhesgaplicable
supplemental indenture thereto and duly deliveoetti¢ purchasers thereof upon payment of the agrped
consideration therefor as approved by the Boash #tuch Debt Securities (A) when issued and sold as
contemplated in the Registration Statement, theg&rctus and related Prospectus Supplements asdardance
with any applicable underwriting agreement, agesgreement or any other duly authorized, executdd an
delivered valid and binding purchase or agencyeygeat, or (B) upon exercise of any Warrants in afance
with their terms as approved by the Board, will stttate legally valid and binding obligations oet@ompany.

(e) With respect to the Warrants, whenh@® Registration Statement, as finally amendedydinb all
necessary post-effective amendments), has becdewtied under the Securities Act; (ii) the Prospeaind any
and all appropriate Prospectus Supplements wither¢go the Warrants have been prepared, deliarddiled
in compliance with the Securities Act and all othpplicable laws and all applicable rules and refimhs
promulgated thereunder; (iii) if the Warrants aréé sold pursuant to a firm commitment underwritie best
efforts offering, an underwriting agreement or ageagreement, as the case may be, with respdue td/arrants
has been duly authorized, executed and delivereadebZompany and the other parties thereto; (&)abmpany
has taken all necessary corporate action: to aathaxecute and deliver the Warrant Agreementtamssue the
Warrants in accordance therewith; to duly appowaarant agent, if any, thereunder who duly execatel
delivers Warrant Agreement, and related matte)sh@ terms, issuance and sale of the Warrant®tieiolate
any applicable law or the Amended and RestatedfiCaté of Incorporation or Amended and Restatedd®ys
of the Company, each as amended, or result in efader

4

or breach of any agreement or instrument bindinghupe Company and comply with any applicable negmen
or restriction imposed by any court or governmehtaly having jurisdiction over the Company; and the
Warrants have been duly executed and deliveretidoZompany and authenticated by the warrant agent
therefore pursuant to the applicable warrant agee¢@nd duly delivered to the purchasers thereohygayment
of the agreed-upon consideration therefore as apprby the Board, then the Warrants (A) when issaretisold
as contemplated in the Registration Statemen®thspectus and related Prospectus Supplements and i
accordance with any applicable underwriting agregnagency agreement or any other duly authorieeglgutec



and delivered valid and binding purchase or agagrgement, or (B) upon conversion of any of anyedible
Preferred Stock or convertible Debt Security incdance with their terms as approved by the Boailt,
constitute legally valid and binding obligationstbé Company.

() With respect to the Stock Purchase Gants; when (i) the Registration Statement, aslfirrahended
(including all necessary post-effective amendmenhizs become effective under the Securities Agtthg
Prospectus and any and all appropriate Prospeapsé&nents with respect to the Stock Purchase @dsthave
been prepared, delivered and filed in compliandé thie Securities Act and all other applicable land all
applicable rules and regulations promulgated theteq (iii) if the Stock Purchase Contracts arbdaold
pursuant to a firm commitment underwritten or kediirts offering, an underwriting agreement or aggen
agreement, as the case may be, with respect ttio& Purchase Contracts has been duly authoezeduted
and delivered by the Company and the other patig®to; (iv) the Company has taken all necessamyocate
action to authorize, execute, deliver and to igheeStock Purchase Contracts, and related mafi@riie terms,
issuance and sale of the Stock Purchase Contractstd/iolate any applicable law or the Amended Bedtated
Certificate of Incorporation or Amended and Rest&g-laws of the Company, each as amended, ortresul
default under or breach of any agreement or ingnirbinding upon the Company and comply with any
applicable requirement or restriction imposed by esurt or governmental body having jurisdictioreothe
Company; and (vi) the Stock Purchase Contracts baga duly executed and delivered by the Compadydaly
delivered to the purchasers thereof upon paymethteohgreed-upon consideration therefor as approyehde
Board, then the Stock Purchase Contracts (A) wesined and sold as contemplated in the Registration
Statement, the Prospectus and related Prospegipdetents and in accordance with any applicable
underwriting agreement, agency agreement or arer olily authorized, executed and delivered vald an
binding purchase or agency agreement, or (B) uporearsion of any of any convertible Preferred Stock
convertible Debt Security in accordance with therms as approved by the Board, will constitutalggvalid
and binding obligations of the Company.

(g) With respect to the Units, when (i) Registration Statement, as finally amended (inclgdill necessary
post-effective amendments), has become effectidertme Securities Act; (ii) the Prospectus andamy all
appropriate Prospectus Supplements with respehbetbnits have been prepared, delivered and filed i
compliance with the Securities Act and all otheplagable laws and all applicable rules and regatei
promulgated thereunder; (iii) if the Units are ®dwold pursuant to a firm commitment underwrittebest effort:
offering, an underwriting agreement or agency agesd, as the case may be, with respect to the bagdeen
duly authorized, executed and delivered by the Gow@and the other parties thereto; (iv) the Compgaas/take
all necessary corporate action to authorize anmsbtee the Units, and related matters; (v) the teisssance and
sale of the Units do not violate any applicable avthe Amended and Restated Certificate of Inc@tuan or
Amended and Restated By-laws of the Company, eaeim&nded, or result in default under or breadngf
agreement or instrument binding upon the Compadycamply with any applicable requirement or resivit
imposed by any court or governmental body havimggliction over the Company; and (vi) the Secusitie
comprising the Units, and if the Units are to ksued in certificated form, the Units, have beery @xlecuted and
delivered by the Company and duly delivered topihechasers thereof upon payment of the agreed-upon
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consideration therefor as approved by the Boash the Units (A) when issued and sold as conteegbliat the
Registration Statement, the Prospectus and refatespectus Supplements and in accordance withgplicable
underwriting agreement, agency agreement or arer olily authorized, executed and delivered vald an
binding purchase or agency agreement, will contstiegally valid and binding obligations of the Quemny.

(h) With respect to the Rights, when (i) Begistration Statement, as finally amended (inolyicll
necessary post-effective amendments), has becdewtied under the Securities Act; (ii) the Prospeaind any
and all appropriate Prospectus Supplements withereto the Common Stock have been prepared, dedivand
filed in compliance with the Securities Act andather applicable laws and all applicable rules mgilations
promulgated thereunder; (iii) if the Common Stooki/ar Class B Stock is to be sold pursuant tora fir
commitment underwritten or best efforts offering,umderwriting agreement or agency agreement,easabe
may be, with respect to the Common and/or ClassoBkShas been duly authorized, executed and delivey
the Company and the other parties thereto; (iviQbmpany has taken all necessary corporate adimsue of
the Rights and related matters, in accordancetivéftertificate of designation establishing theh&gas filed
with the Secretary of State of the State of Delaytren the Rights, when attached to shares of Gomand/or
Class B Stock (A) duly and validly issued and sadccontemplated in the Registration Statemen®thspectus
and related Prospectus Supplements and in accaadticany applicable underwriting agreement, agenc
agreement or any other duly authorized, executddlativered valid and binding purchase or agencgemgent,
or (B) duly and validly issued upon conversion xereise of any other Security in accordance withtdrms of
such Security or the instrument governing such fyqoroviding for such conversion or exercise ppraved by
the Board, will be valid and binding obligationstbé Company.

The opinions expressed above are subjeadt iespects to the following further assumptians;eptions and qualifications:

a. We have assumed that: (i) the Registréiatement will remain effective and comply withagplicable
provisions of the Securities Act and such statesges rules, regulations and laws as may be eaple at the
time the Securities are offered or issued as cqpitged by the Registration Statement and (ii) apguBties
issuable upon conversion, exchange or exercisayofacurity being offered or issued will be dulyrearized,
created and, if appropriate, reserved for issuapoa such conversion, exchange or exercise.

b. In rendering the opinions in paragraph\iee have assumed that the Trustee under thecapfsi
Indenture is or, at the time the applicable Indents signed, will be qualified to act as trusteder such
Indenture and the TIA and that the Trustee hasilbhave duly executed and delivered such Indenture

c. The enforceability of the Securities @navisions thereof may be limited by bankruptcygalvency,
reorganization, fraudulent transfer, moratoriunotbrer similar laws now or hereinafter in effectateig to or
affecting enforcement of creditors rights generalig by general principles of equity (regardleswloéther such
enforcement is considered in a proceeding in equigt law). Such principles of equity include, hatit
limitation, concepts of materiality, reasonablenge®d faith and fair dealing, and also the possiiniavailability
of specific performance or injunctive relief.

d. With respect to the enforceability of angemnification provisions to the extent they partfo relate to
liabilities resulting from or based upon any viaatof applicable securities laws, you should ribt it is the
position of the Securities and Exchange Commistfiahinsofar as indemnification for liabilities sing under
the Securities Act may be permitted to directofcers and controlling persons of the registrantts
indemnification is against public policy as expezss the Securities Act and is, therefore, unexdable. (See,
Item 510, Regulation S-K under the Securities Axt alsoGlobusv. Law Research Services, Inc. et.,a118 F.
2d 1276 (2d Cir. 1969¥%ert. denied 397 U.S. 913 (1970).)
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e. In rendering the opinions set forth abawe express no opinion as to the laws of anydici®n other



than the present laws of the State of New Yorkctimporate law of the State of Delaware and therfddaws of
the United States of America. We express no opiasto any statutes, administrative decisionssrule
regulations or requirements of any county, munidypasubdivision or local authority of any jurisdion. The
Securities may be issued from time to time on ayda or continuous basis, and our opinion is lichttethe law:
and judicial decisions as in effect on the datedbier

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and tadiference of our firm under the capt
“Legal Matters” in the Registration Statement almel Prospectus forming a part thereof. Our consestith reference does not constitute a
consent under Section 7 of the Securities Actha®nsenting to such reference we have not cettifiey part of the Registration Statement
and do not otherwise come within the categorigseosons whose consent is required under Sectiouider the rules and regulations of the
Securities and Exchange Commission thereunder.dfiigon is rendered on the date hereof and wdaiis@ny duty to advise you regard
any changes in the matters addressed herein.

Very truly yours,

S ATTERLEE S TEPHENSB URKE & B URKE, LLP
New York, New York
September 23, 2004




EXHIBIT 12.1

Statement Re:

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(Dollars in thousands)

Years Ended December 31

1999 2000 2001 2002 2003 2004
(first six
months)

Earnings before provision for income taxes
equity in earnings of unconsolidated affili: $63,30¢ $65,97. $102,19° $71,73¢ $84,05¢ $45,41¢
Interest expens $ 1331 $200¢ $ 1,49 $248t $6,32: $ 5,86(

Earnings available to cover interest expe $64,64( $67,98( $103,69( $74,15¢ $90,26¢ $51,22¢




EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by referdndéis Amendment No. 2 to Registration Statenidémt 333-113985 of Curtiss-Wright
Corporation on Form S-3 of our reports dated Felyr@8, 2004, appearing in and incorporated by ezfee in the Annual Report on Form 10-
K of Curtiss-Wright Corporation for the year end@ecember 31, 2003 and to the reference to us uhddreading “Experts” in the
Prospectus, which is part of this Registration eStent.

/sl D ELOITTE & T OUCHE, LLP
Parsippany, New Jersey
September 23, 20(




EXHIBIT 23.2

CONSENT OF PRICEWATERHOUSECOOPERS LLP

We hereby consent to the incorporation lgresce in this Registration Statement on Formads-«ur report dated March 12, 2003,
relating to the financial statements, which appé@athe 2003 Annual Report to Shareholders, whicin¢orporated by reference in Curtiss-
Wright Corporation's Annual Report on Form 10-K floe year ended December 31, 2003. We also cotwsém incorporation by reference
of our report dated March 12, 2003, relating tofthancial statement schedules, which appearsdh sunnual Report on Form 10-K. We also
consent to the reference to us under the headiegsetts” in such Registration Statement.

/s/ P RICEWATERHOUSEC OOPERS, LLP
Florham Park, New Jersey
September 23, 20(




