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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

ESTERLINE TECHNOLOGIES CORPORATION
(Exact name of registrant as specified in its charter)

Delaware 3823 13-2595091
(State or Other Jurisdiction of

Incorporation or Organization)

(Primary Standard Industrial

Classification Code Number)

(I.R.S. Employer

Identification Number)
500 108th Avenue NE

Bellevue, Washington 98004

(425) 453-9400

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Robert D. George

Vice President, Chief Financial Officer, Secretary and Treasurer
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Esterline Technologies Corporation

500 108th Avenue NE

Bellevue, Washington 98004

(425) 453-9400

(Name, address, including zip code, and telephone number, including area code, of agent for service)

SEE TABLE OF ADDITIONAL REGISTRANTS

Copies to:

Andrew Bor

Jens M. Fischer

Perkins Coie LLP

1201 Third Avenue, Suite 4800

Seattle, Washington 98101-3099

(206) 359-8000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

CALCULATION OF REGISTRATION FEE

Edgar Filing: CMC Electronics Aurora Inc. - Form S-4

Table of Contents 2



Title of Each Class of Securities to be Registered
Amount to be

Registered

Proposed Maximum
Offering Price
Per Unit (1)(2)

Proposed Maximum
Aggregate

Offering
Price (1)(2)

Amount of
Registration Fee

6.625% Senior Notes due 2017 (3) $175,000,000 100% $175,000,000 $5,373
Guarantees of the 6.625% Senior Notes Due 2017 (4) $175,000,000 N/A N/A N/A

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f) under the Securities Act of 1933.
(2) Equals the aggregate principal amount of the securities being registered.
(3) The 6.625% Senior Notes due 2017 will be the obligations of Esterline Technologies Corporation.
(4) The registrants listed on the Table of Additional Registrants will guarantee the obligations of Esterline Technologies Corporation under the

6.625% Senior Notes due 2017. The guarantees are not traded separately. Pursuant to Rule 457(n) under the Securities Act of 1933, no
additional registration fee is due with respect to the guarantees.
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TABLE OF ADDITIONAL REGISTRANTS

Exact Name of Registrant
as Specified in Its Charter

State or Other
Jurisdiction of
Incorporation

or Organization

IRS Employer
Identification
Number (EIN)

Primary
Standard
Industrial

Classification
Code Number

(SIC)

Address, Including Zip Code and
Telephone Number, Including Area

Code,
of Registrant�s Principal Executive

Office
Advanced Input Devices, Inc. Delaware 82-0350830 3577 600 West Wilbur Avenue

Coeur d�Alene, ID 83815
(208) 765-8000

Amtech Automated Manufacturing Technology Utah 87-0464546 333200 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806

Angus Electronics Co. Delaware 35-1328303 551112 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806

Armtec Countermeasures Co. Delaware 48-1266479 332900 Highland Industrial Park, Bldg. M-7,
East Camden, AR 71711
(760) 398-0143

Armtec Countermeasures TNO Co. Delaware 03-0464242 3345111 25A Ledbetter Gate Road
PO Box 649
Milan, TN 38358
(731) 723-7004

Armtec Defense Products Co. Delaware 91-1458099 3483 85-901 Avenue 53
P.O. Box 848
Coachella, CA 92236
(760) 398-0143

Avista, Incorporated Wisconsin 39-1831449 7371 1575 Highway 151 E.
Platteville, WI 53818
(608) 348-8815

BVR Technologies Co. Delaware 16-1637404 3812 3358-60 Publishers Drive
Rockford, IL 61109
(815) 874-2471

CMC Datacomm Inc. Delaware 54-1733661 N/A 600 Dr. Frederik Philips Blvd.
Saint-Laurent, Quebec
Canada H4M 2S9
(514) 748-3148

CMC Electronics Acton Inc. Delaware 22-2614947 N/A 600 Dr. Frederik Philips Blvd.
Saint-Laurent, Quebec
Canada H4M 2S9
(514) 748-3148

CMC Electronics Aurora Inc. Delaware 36-3503592 336411
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84 North Dugan Road
P.O. Box 250
Sugar Grove, IL 60554
(630) 466-4343

Equipment Sales Co. Connecticut 06-0664406 5084 34 School Street, Suite 209
Foxboro, MA 02035
(508) 698-0297
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Exact Name of Registrant
as Specified in Its Charter

State or Other
Jurisdiction of
Incorporation

or Organization

IRS Employer
Identification
Number (EIN)

Primary
Standard
Industrial

Classification
Code Number

(SIC)

Address, Including Zip Code and
Telephone Number, Including Area Code,
of Registrant�s Principal Executive Office

Esterline Canadian Holding Corporation Delaware 20-8563146 3812 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806

Esterline Sensors Services
Americas, Inc. (fka Auxitrol Co.)

Delaware 93-1078151 3724333 50 O�Hara Drive
Norwich, NY 13815
(607) 336-7636

Esterline Technologies Holdings Limited United
Kingdom

27-0096358 7415 Mitre Secretaries Ltd.
Mitre House
160 Aldersgate Street
London, Great Britain EC1A 4DD
011-44-20-7367-2020

EA Technologies Corporation California 95-2241670 551112 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806

H.A. Sales Co. Delaware 02-0383507 551112 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806

Hauser, Inc. California 95-2676151 8711 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806

Hytek Finishes Co. Delaware 91-1457724 3471 8127 S. 216th Street
Kent, WA 98032
(253) 872-7160

Janco Corporation California 95-1522466 3679 13955 Balboa Blvd
Sylmar, CA 91342
(818) 361-3366

Kirkhill-TA Co. California 95-0903820 3728 Headquarters
300 East Cypress Street
Brea, CA 92821
(714) 529-4901

Korry Electronics Co. Delaware 91-1458098 3679 901 Dexter Avenue North
Seattle, WA 98109
(206) 281-1300

Leach Holding Corporation Delaware 13-2765153 6719 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806
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Leach International Corporation Delaware 95-2597177 3625 6900 OrangeThorpe Avenue
Buena Park, CA 90622
(714) 739-0770
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Exact Name of Registrant
as Specified in Its Charter

State or Other
Jurisdiction of
Incorporation

or Organization

IRS Employer
Identification
Number (EIN)

Primary
Standard
Industrial

Classification
Code Number

(SIC)

Address, Including Zip Code and
Telephone Number, Including Area

Code,
of Registrant�s Principal Executive

Office
Leach Technology Group, Inc. Delaware 06-1611825 3841 Esterline Technologies

500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806

Mason Electric Co. Delaware 91-1720628 3728 605 8th Street
San Fernando, CA 91340
(818) 361-3366

MC Tech Co. Delaware 91-1457720 551112 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806

Memtron Technologies Co. Delaware 91-1901140 3679 530 N. Franklin
P.O. Box 207
Frankenmuth, MI 48734-0207
(989) 652-2656

Norwich Aero Products, Inc. New York 16-1206875 3724 50 O�Hara Drive
Norwich, NY 13815
(607) 336-7636

Palomar Products, Inc. Delaware 95-4547814 3669 23042 Arroyo Vista
Rancho Santa Margarita, CA 92688
(949) 766-5300

Pressure Systems, Inc. Virginia 54-1067384 3823 34 Research Drive
Hampton, VA 23666
(757) 865-1243

Pressure Systems International, Inc. Virginia 54-1200358 3823 34 Research Drive
Hampton, VA 23666
(757) 865-1243

Surftech Finishes Co. Delaware 91-2035499 3471 8127 S. 216th Street
Kent, WA 98032
(206) 722-4342

UMM Electronics Inc. Delaware 51-0294613 3841 Esterline Technologies
500 108th Avenue NE, Ste. 1500
Bellevue, WA 98004
(425) 519-1806
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The information in this Prospectus is not complete and may be changed. We may not sell these securities until the
Registration Statement filed with the Securities and Exchange Commission is effective. This Prospectus is not an offer to
sell these securities, and it is not soliciting an offer to buy these securities in any state where the offer and sale is not
permitted.

SUBJECT TO COMPLETION, DATED JUNE 28, 2007

PROSPECTUS

Esterline Technologies Corporation

OFFER TO EXCHANGE ITS

6.625% Senior Notes due 2017

that have been registered under the

Securities Act of 1933, as amended

for any and all of its outstanding

6.625% Senior Notes due 2017

that were issued and sold in a transaction

exempt from registration

under the Securities Act of 1933, as amended

Esterline Technologies Corporation, a Delaware corporation, hereby offers to exchange, upon the terms and conditions set forth in this
prospectus and the accompanying letter of transmittal, up to $175 million in aggregate principal amount of its 6.625% senior notes due 2017,
which we refer to as the �exchange notes,� for the same principal amount of its outstanding 6.625% senior notes due 2017, which we refer to as the
�original notes.� The original notes are and the exchange notes will be unsecured obligations and rank and will rank equal in right of payments to
all of our existing and future senior debt and senior in right of payment with all of our existing and future subordinated debt. The original notes
are and the exchange notes will be effectively subordinated to our existing and future secured indebtedness to the extent of the value of the assets
securing the indebtedness and structurally subordinated to all indebtedness and obligations of our subsidiaries that do not guarantee the original
notes or the exchange notes as the case may be.

The terms of the exchange notes are substantially identical to the terms of the original notes, except that the exchange notes will generally be
freely transferable and do not contain certain terms with respect to registration rights and liquidated damages. We will issue the exchange notes
under the indenture governing the original notes. For a description of the principal terms of the exchange notes, see �Description of Notes.�

The exchange offer will expire at 5:00 p.m. New York City time, on                     , 2007, unless we extend the offer. At any time prior to the
expiration date, you may withdraw your tender of any original notes; otherwise, such tender is irrevocable. We will receive no cash proceeds
from the exchange offer.

The exchange notes constitute a new issue of securities for which there is no established trading market. Any original notes not tendered and
accepted in the exchange offer will remain outstanding. To the extent original notes are tendered and accepted in the exchange offer, your ability
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to sell untendered, and tendered but unaccepted, original notes could be adversely affected. Following consummation of the exchange offer, the
original notes will continue to be subject to their existing transfer restrictions and we will generally have no further obligations to provide for the
registration of the original notes under the Securities Act of 1933, as amended, or the Securities Act. We cannot guarantee that an active trading
market will develop or give assurances as to the liquidity of the trading market for either the original notes or the exchange notes. We do not
intend to apply for listing of either the original notes or the exchange notes on any exchange or market.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of its exchange notes. The letter of transmittal states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an �underwriter� within the meaning of the Securities Act. This prospectus, as it
may be amended or supplemented from time to time, may be used by a broker-dealer for a period of 180 days following the consummation of
the exchange offer (exclusive of any period during which a stop order shall be in effect suspending the effectiveness of the exchange offer
registration statement or during which we have suspended the use of the prospectus contained in such registration statement in certain
circumstances) in connection with resales of exchange notes received in exchange for notes where the notes were acquired by the broker-dealer
as a result of market-making activities or other trading activities. We and the guarantors have agreed that, for a period of 180 days following the
consummation of the exchange offer (exclusive of any period during which a stop order shall be in effect suspending the effectiveness of the
exchange offer registration statement or during which we have suspended the use of the prospectus contained in such registration statement in
certain circumstances), we will make this prospectus available to any broker-dealer for use in connection with any resale of the exchange notes.
See �Plan of Distribution.�

Investing in the exchange notes involves certain risks. Please read � Risk Factors� beginning on page 8 of this prospectus.

This prospectus and the letter of transmittal are first being mailed to all holders of the original notes on or about                     , 2007.

Neither the Securities and Exchange Commission, or the SEC or the Commission, nor any state securities commission has approved or
disapproved of the exchange notes or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is                     , 2007.
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This prospectus incorporates important business and financial information about us that is not included in or delivered with this prospectus.
Documents incorporated by reference are available from us without charge. Any person, including any beneficial owner, to whom this
prospectus is delivered may obtain documents incorporated by reference in, but not delivered with, this prospectus by requesting them by
telephone or in writing at the following address:

Esterline Technologies Corporation

500 108th Avenue NE

Bellevue, WA 98004

(425) 453-9400

Attn.: Investor Relations

To obtain timely delivery, you must request these documents no later than five business days before the expiration date of the exchange
offer.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not
authorized anyone else to provide you with information different from that contained in this prospectus. We are offering to exchange original
notes for exchange notes only in jurisdictions where such offer is permitted. You should not assume that the information in the incorporated
documents, this prospectus or any prospectus supplement is accurate as of any other date other than the date on the front of these documents.

Edgar Filing: CMC Electronics Aurora Inc. - Form S-4

Table of Contents 11



Table of Contents

No dealer, salesperson or other person has been authorized to give any information or to make any representations other than those
contained or incorporated by reference in this prospectus in connection with the exchange offer, and, if given or made, such information
or representations must not be relied upon as having been authorized by Esterline Technologies Corporation. This prospectus does not
constitute an offer of any securities other than those to which it relates or an offer or a solicitation by anyone in any jurisdiction in
which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make such offer or solicitation in such jurisdiction. Neither the delivery of this prospectus nor any sale
made hereunder shall under any circumstance create an implication that there has been no change in the affairs of Esterline
Technologies Corporation since the date hereof of this prospectus.
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PROSPECTUS SUMMARY

This summary may not contain all the information that may be important to you. You should read the entire prospectus, including the additional
documents to which we refer you, before making an investment decision. See �Where You Can Find More Information� and �Incorporation by
Reference.� In this prospectus, �we,� �our,� �us� and �Esterline,� refer to Esterline Technologies Corporation and subsidiaries, unless
otherwise noted or the context otherwise indicates.

Esterline Technologies Corporation

We are a specialized manufacturing company principally serving aerospace and defense customers. We operate our businesses in three
segments: Avionics & Controls, Sensors & Systems and Advanced Materials. The Avionics & Controls segment designs and manufactures
integrated cockpit systems, technology interface systems for military and commercial aircraft and land- and sea-based military vehicles, secure
communications systems, specialized medical equipment, and other industrial applications. The Sensors & Systems segment produces
high-precision temperature and pressure sensors, electrical power switching, control and data communication devices, micro-motors, motion
control sensors, and other related systems, principally for aerospace and defense customers. The Advanced Materials segment develops and
manufactures high-performance elastomer products used in a wide range of commercial aerospace and military applications, combustible
ordnance components and electronic warfare countermeasure devices for military customers, and thermally engineered components for critical
aerospace applications. Sales in all segments include domestic, international, defense and commercial customers.

Our current business and strategic plan focuses on the continued development of our products principally for aerospace and defense markets. We
are concentrating our efforts to expand our capabilities in these markets and anticipate the global needs of our customers and respond to such
needs with comprehensive solutions. These efforts focus on continuous research and new product development, acquisitions and establishing
strategic realignments of operations to expand our capabilities as a more comprehensive supplier to our customers across our entire product
offering.

We are incorporated in Delaware, and the address of our principal executive offices is 500 108th Avenue NE, Bellevue, Washington 98004. Our
telephone number is (425) 453-9400.

Summary of the Exchange Offer

In March 2007, we completed a private offering of the original notes. We received aggregate proceeds, before expenses and commissions, of
$175 million from the sale of the original notes.

In connection with the offering of original notes, we entered into a registration rights agreement with the initial purchasers of the original notes
in which we agreed to use best efforts to cause an exchange offer registration statement of which this prospectus is a part to be declared effective
by the SEC within 180 days of the issuance of the original notes as part of an exchange offer for the original notes. In an exchange offer, you are
entitled to exchange your original notes for exchange notes, with substantially identical terms as the original notes. The exchange notes will be
accepted for clearance through The Depository Trust Company, or the DTC, and Clearstream Banking SA, or Clearstream, or Euroclear Bank
S.A./ N.V., as operator of the Euroclear System, or Euroclear, with a new CUSIP and ISIN number and common code. You should read the
discussions under the headings �The Exchange Offer,� �Book-Entry; Delivery and Form� and �Description of Notes,� respectively, for more
information about the exchange offer and exchange notes. After the exchange offer is completed, you will no longer be entitled to any exchange
or, with limited exceptions, registration rights for your original notes.

1
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The Exchange Offer We are offering to exchange up to $175 million principal amount of the exchange notes for up
to $175 million principal amount of the original notes. Original notes may only be exchanged
in a principal amount of $2,000 or an integral multiple of $1,000 in excess thereof.

The terms of the exchange notes are identical in all material respects to those of the original
notes, except the exchange notes will not be subject to transfer restrictions and holders of the
exchange notes, with limited exceptions, will have no registration rights. Also, the exchange
notes will not include provisions contained in the original notes that required payment of
liquidated damages in the event we failed to satisfy our registration obligations with respect to
the original notes.

Original notes that are not tendered for exchange will continue to be subject to transfer
restrictions and, with limited exceptions, will not have registration rights. Therefore, the market
for secondary resales of original notes that are not tendered for exchange is likely to be
minimal.

We will issue registered exchange notes promptly after the expiration of the exchange offer.

Expiration Date The exchange offer will expire at 5:00 p.m. New York City time, on                     , 2007, unless
we decide to extend the expiration date. Please read �The Exchange Offer � Extensions, Delay in
Acceptance, Termination or Amendment� for more information about extending the expiration
date.

Withdrawal of Tenders You may withdraw your tender of original notes at any time prior to the expiration date. We
will return to you, without charge, promptly after the expiration or termination of the exchange
offer any original notes that you tendered but that were not accepted for exchange.

Conditions to the Exchange Offer We will not be required to accept original notes for exchange:

� if the exchange offer would be unlawful or would violate any interpretation of the
SEC staff, or

� if any legal action has been instituted or threatened that would impair our ability
to proceed with the exchange offer.

The exchange offer is not conditioned on any minimum aggregate principal amount of original
notes being tendered. Please read �The Exchange Offer � Conditions to the Exchange Offer� for
more information about the conditions to the exchange offer.

Procedures for Tendering Original Notes If your original notes are held through DTC and you wish to participate in the exchange offer,
you may do so through DTC�s automated tender offer program. If you tender under this
program, you will agree to be bound by the letter of transmittal that we are
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providing with this prospectus as though you had signed the letter of transmittal. By
signing or agreeing to be bound by the letter of transmittal, you will represent to us that,
among other things:

� any exchange notes that you receive will be acquired in the ordinary course of
your business;

� you have no arrangement or understanding with any person to participate in the
distribution of the original notes or the exchange notes;

� you are not our �affiliate,� as defined in Rule 405 under the Securities Act, or, if you
are our affiliate, you will comply with any applicable registration and prospectus
delivery requirements of the Securities Act;

� if you are not a broker-dealer, you are not engaged in and do not intend to engage
in the distribution of the exchange notes; and

� if you are a broker-dealer that will receive exchange notes for your own account in
exchange for original notes where such notes were acquired as a result of
market-making activities or other trading activities, you will deliver a prospectus
in connection with any resale of such exchange notes.

Special Procedures for Beneficial Owner If you own a beneficial interest in original notes that are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee and you wish to tender the original
notes in the exchange offer, please contact the registered holder as soon as possible and instruct
the registered holder to tender on your behalf and to comply with our instructions described in
this prospectus.

Guaranteed Delivery Procedures You must tender your original notes according to the guaranteed delivery procedures described
in �The Exchange Offer � Guaranteed Delivery Procedures� if any of the following apply:

� you wish to tender your original notes but they are not immediately available;

� you cannot deliver your original notes, the letter of transmittal or any other
required documents to the exchange agent prior to the expiration date; or

� you cannot comply with the applicable procedures under DTC�s automated tender
offer program prior to the expiration date.

Resales Except as indicated in this prospectus, we believe that the exchange notes may be offered for
resale, resold and otherwise transferred without compliance with the registration and
prospectus delivery requirements of the Securities Act provided that:
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� you are acquiring the exchange notes in the ordinary course of your business;
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� you are not participating, do not intend to participate and have no arrangement or
understanding with any person to participate in the distribution of the exchange
notes; and

� you are not our affiliate.

Our belief is based on existing interpretations of the Securities Act by the SEC staff set forth in
several no-action letters to third parties. We do not intend to seek our own no-action letter, and
there is no assurance that the SEC staff would make a similar determination with respect to the
exchange notes. If this interpretation is inapplicable, and you transfer any exchange notes
without delivering a prospectus meeting the requirements of the Securities Act or without an
exemption from such requirements, you may incur liability under the Securities Act. We do not
assume, or indemnify holders against, such liability.

Each broker-dealer that is issued exchange notes for its own account in exchange for original
notes that were acquired by the broker-dealer as a result of market-making activities or other
trading activities must acknowledge that it will deliver a prospectus meeting the requirements
of the Securities Act in connection with any resale of the exchange notes. To the extent
described in �Plan of Distribution,� a broker-dealer may use this prospectus for an offer to resell,
resale or other retransfer of the exchange notes.

United States Federal Income Tax
Considerations

The exchange of original notes for exchange notes will not be a taxable exchange for United
States federal income tax purposes. Please see �Certain United States Federal Income Tax
Considerations.�

Use of Proceeds We will not receive any proceeds from the issuance of the exchange notes pursuant to the
exchange offer. We will pay certain expenses incident to the exchange offer. See �The Exchange
Offer � Transfer Taxes.�

Registration Rights If we fail to complete the exchange offer as required by the registration rights agreement, we
may be obligated to pay additional interest to holders of the original notes. Please see
�Description of Notes � Registration Rights; Liquidated Damages� for more information regarding
your rights as a holder of the original notes.

4
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The Exchange Agent

We have appointed Wells Fargo Bank, National Association as exchange agent for the exchange offer. Please direct questions and requests for
assistance, requests for additional copies of this prospectus or of the letter of transmittal and requests for the notice of guaranteed delivery to the
exchange agent. As described in more detail under the caption �The Exchange Offer�Procedures for Tendering,� if you are not tendering under
DTC�s automated tender offer program, you should send the letter of transmittal and any other required documents to the exchange agent as
follows:

Wells Fargo Bank, National Association

By Mail (Registered or Certified Mail
Recommended), Overnight Courier or Hand:

By Facsimile Transmission

(for Eligible Institutions Only): Confirm Receipt of Tenders by Telephone:

Wells Fargo Bank
Corporate Trust Services

707 Wilshire Blvd, 17th Floor
Los Angeles, CA 90017

Attn: Maddy Hall, Assistant VP

(213) 614-3355 (213) 614-2588

The Exchange Notes

The form and terms of the exchange notes to be issued in the exchange offer are substantially identical to the form and terms of the original
notes, except that the exchange notes will be registered under the Securities Act and, therefore, will not bear legends restricting their transfer,
will not contain terms providing for liquidated damages if we fail to perform our registration obligations with respect to the original notes and,
with limited exceptions, will not be entitled to registration rights under the Securities Act. The exchange notes will evidence the same debt as the
original notes, and both the original notes and the exchange notes are governed by the same indenture.

Issuer Esterline Technologies Corporation

Notes Offered $175,000,000 aggregate principal amount of 6.625% Senior Notes due 2017.

Maturity Date March 1, 2017.

Interest Payment Dates March 1 and September 1 of each year, beginning September 1, 2007.

Listing The exchange notes will not be listed on any exchange or market.

Guarantees Each of our domestic subsidiaries on the issue date as well as those foreign subsidiaries that
executed subsidiary guarantees for the original notes will unconditionally guarantee the
exchange notes, jointly and severally, on a senior basis. If we create or acquire a new domestic
subsidiary, it will also guarantee the exchange notes unless we designate the subsidiary as an
�unrestricted subsidiary� under the indenture governing the exchange notes.
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Ranking The exchange notes and the guarantees will be our and the guarantors� senior unsecured
obligations and:

� will rank equally in right of payment with all of our and the guarantors� existing
and future senior indebtedness;

5
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� will rank senior in right of payment to all of our and the guarantors� existing and
future senior subordinated and subordinated indebtedness;

� be effectively junior to our and the guarantors� existing and future secured debt to
the extent of the value of the assets securing such debt; and

� be structurally subordinated to all of the existing and future liabilities (including
trade payables) of each of our subsidiaries that does not guarantee the notes.

The exchange notes will be effectively subordinated to all existing and future debt and other
liabilities (including trade payables) of our foreign subsidiaries (not including any foreign
subsidiary that has executed a subsidiary guarantee). As of April 27, 2007, we and our
subsidiary guarantors had $257.5 million of secured debt outstanding. In addition, as of
April 27, 2007, our foreign subsidiaries (not including any foreign subsidiary that has executed
a subsidiary guarantee) had $15.8 million of debt and other liabilities outstanding.

Optional Redemption We may redeem some or all of the exchange notes at any time prior to March 1, 2012 at a price
equal to 100% of the principal amount, plus any accrued and unpaid interest to the date of
redemption, plus a �make-whole� premium. The �make-whole� premium will be based on a
discount rate equal to the yield on a comparable U.S. Treasury Security plus 50 basis points.
Thereafter, we may redeem some or all of the exchange notes at any time on or after March 1,
2012, at redemption prices described in this prospectus under the caption �Description of Notes �
Optional Redemption.� In addition, before March 1, 2010, we may redeem up to 35% of the
original aggregate principal amount of the exchange notes at a redemption price equal to
106.625% of the aggregate principal amount of the exchange notes, plus accrued interest, with
the proceeds from specific kinds of public equity offerings as described in this prospectus
under the caption �Description of Notes � Optional Redemption.�

Change of Control Upon the occurrence of a change of control (as described under �Description of Notes �
Repurchase at the Option of Holders �Change of Control�), we must offer to repurchase the
exchange notes at 101% of the principal amount of the exchange notes, plus accrued and
unpaid interest to the date of repurchase.

Basic Covenants of the Indenture The indenture governing the exchange notes contains covenants limiting our ability and the
ability of our restricted subsidiaries to:

� incur additional debt;

� pay dividends or make other distributions on, redeem or repurchase, capital stock;

� make investments or other restricted payments;

� enter into transactions with affiliates;
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� issue stock of restricted subsidiaries;

� sell assets;

� create liens on assets to secure debt; or

� effect a consolidation or merger.
These covenants are subject to important exceptions and qualifications as described in this prospectus under the caption �Description of Notes �
Certain Covenants.�

7
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RISK FACTORS

You should carefully consider each of the following risks and uncertainties associated with us and the exchange offer, as well as all the other
information set forth in and incorporated into this prospectus. Any of these risks and uncertainties could materially adversely affect our
business, financial condition and results of operations, which could in turn materially adversely affect the price of the notes.

Risks Relating to the Exchange Offer

Because there is no public market for the exchange notes, you may not be able to sell your exchange notes.

The exchange notes will be registered under the Securities Act, but will constitute a new issue of securities with no established trading market.
There can be no assurance as to:

� the liquidity of any trading market that may develop;

� the ability of holders to sell their exchange notes; or

� the price at which the holders would be able to sell their exchange notes.
The exchange notes will not be listed on any exchange or market. If a trading market were to develop, the exchange notes might trade at higher
or lower prices than their principal amount or purchase price, depending on many factors, including prevailing interest rates, the market for
similar securities and our financial performance.

Any market-making activity in the exchange notes will be subject to the limits imposed by the Securities Act and the Exchange Act. There can
be no assurance that an active trading market will exist for the exchange notes or that any trading market that does develop will be liquid.

In addition, any original note holder who tenders in the exchange offer for the purpose of participating in a distribution of the exchange notes
may be deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale transaction.

Your original notes will not be accepted for exchange if you fail to follow the exchange offer procedures.

We will issue exchange notes pursuant to the exchange offer only after a timely receipt of your original notes, a properly completed and duly
executed letter of transmittal and all other required documents. Therefore, if you want to tender your original notes, please allow sufficient time
to ensure timely delivery. If we do not receive your original notes, letter of transmittal and other required documents by the expiration date of the
exchange offer, we will not accept your original notes for exchange. We are under no duty to give notification of defects or irregularities with
respect to the tenders of original notes for exchange. If there are defects or irregularities with respect to your tender of original notes, we may not
accept your original notes for exchange.

If you do not exchange your original notes, your original notes will continue to be subject to the existing transfer restrictions and you may be
unable to sell your outstanding original notes.

We did not register the original notes and do not intend to do so following the exchange offer. Original notes that are not tendered will therefore
continue to be subject to the existing transfer restrictions and may be transferred only in limited circumstances under applicable securities laws.
If you do not exchange your original notes, you will lose your right, except in limited circumstances, to have your original notes registered under
the federal securities laws. As a result, if you hold original notes after the exchange offer, you may be unable to sell your original notes and the
value of the original notes may decline. We have no obligation, except in limited circumstances, and do not currently intend, to file an additional
registration statement to cover the resale of original notes that did not tender in the exchange offer or to re-offer to exchange the exchange notes
for original notes following the expiration of the exchange offer.
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Risks Relating to the Notes

The following risks apply to both the original notes and the exchange notes.

Our substantial debt could adversely affect our financial condition and prevent us from fulfilling our obligations under the notes.

We have a substantial amount of debt, which requires significant interest and principal payments. As of April 27, 2007, we had $617.4 million of
debt outstanding, which consisted of $175.0 million under the senior notes, $175.4 million under our senior subordinated notes, including the
fair value of the interest rate swap, $112.5 million under our GBP Term Loan, $100.0 million under our U.S. term loan facility, and
$54.5 million under our credit facilities and various foreign debt agreements, including capital lease obligations. Subject to the limits contained
in the indenture governing the notes and our credit facilities, we may be able to incur additional debt from time to time to finance working
capital, capital expenditures, investments or acquisitions, or for other purposes. If we do so, the risks related to our high level of debt could
intensify. Specifically, our high level of debt could have important consequences to the holders of the notes, including the following:

� making it more difficult for us to satisfy our obligations with respect to the notes and our other debt;

� limiting our ability to obtain additional financing to fund future working capital, capital expenditures, acquisitions or other general
corporate requirements;

� requiring a substantial portion of our cash flows to be dedicated to debt service payments instead of other purposes;

� increasing our vulnerability to general adverse economic and industry conditions;

� limiting our flexibility in planning for and reacting to changes in the industry in which we compete;

� placing us at a disadvantage compared to other, less leveraged competitors; and

� increasing our cost of borrowing.
We may be unable to service our indebtedness, including the notes.

Our ability to make scheduled payments on and to refinance our indebtedness, including the notes, depends on and is subject to our financial and
operating performance, which in turn is affected by general and regional economic, financial, competitive, business and other factors beyond our
control, including the availability of financing in the international banking and capital markets. We cannot assure you that our business will
generate sufficient cash flow from operations or that future borrowings will be available to us in an amount sufficient to enable us to service our
debt, including the notes, to refinance our debt or to fund our other liquidity needs. If we are unable to meet our debt obligations or to fund our
other liquidity needs, we will need to restructure or refinance all or a portion of our debt, including the notes, which could cause us to default on
our debt obligations and impair our liquidity. Any refinancing of our indebtedness could be at higher interest rates and may require us to comply
with more onerous covenants which could further restrict our business operations.

The notes are unsecured and effectively subordinated to our secured indebtedness.

The notes are not secured by any of our or our subsidiaries� assets. The indenture governing the notes permits us and our subsidiaries to incur
secured indebtedness, including pursuant to purchase money instruments, and other forms of secured indebtedness. As a result, the notes and the
subsidiary guarantees will be effectively subordinated to all of our and the subsidiary guarantors� secured indebtedness and other obligations to
the extent of the value of the assets securing such obligations. As of April 27, 2007, we had $257.5 million of secured indebtedness. If we and
the subsidiary guarantors were to become insolvent or otherwise fail to make payment on the notes, holders of any of our and the subsidiary
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the notes would receive any payments. You may therefore not be fully repaid if we or the subsidiary guarantors become insolvent or otherwise
fail to make payment on the notes.
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The notes are structurally subordinated to all liabilities of our non-guarantor subsidiaries.

The notes are structurally subordinated to the indebtedness and other liabilities of our subsidiaries that are not guaranteeing the notes. These
non-guarantor subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due
pursuant to the notes, or to make any funds available therefor, whether by dividends, loans, distributions or other payments. For the six month
period ended April 27, 2007, the subsidiaries that are not guaranteeing the notes had net sales of $235.3 million (41% of total consolidated net
sales), held $1,121 million of our total assets (61% of total consolidated assets) and had $264.2 million of liabilities (25% of total consolidated
liabilities). The indenture governing the notes permits our non-guarantor subsidiaries to incur additional indebtedness, which may also be
secured by the assets of those subsidiaries subject to certain qualifications, and under certain circumstances such indebtedness could be
substantial. Any right that we or the subsidiary guarantors have to receive any assets of any of the non-guarantor subsidiaries upon the
liquidation or reorganization of those subsidiaries, and the consequent rights of holders of notes to realize proceeds from the sale of any of those
subsidiaries� assets, is effectively subordinated to the claims of those subsidiaries� creditors, including trade creditors and holders of preferred
equity interests of those subsidiaries. Accordingly, in the event of a bankruptcy, liquidation or reorganization of any of our non-guarantor
subsidiaries, these non-guarantor subsidiaries will pay the holders of their debts, holders of preferred equity interests and their trade creditors
before they will be able to distribute any of their assets to us.

We rely on our subsidiaries for our operating funds, and our subsidiaries have no obligation to supply us with any funds.

We conduct our operations through subsidiaries and are dependent upon our subsidiaries for the funds we need to operate. We will be dependent
on the transfer of funds from our subsidiaries to make the payments due under the notes. Each of our subsidiaries is a distinct legal entity and has
no obligation, contingent or otherwise, to transfer funds to us. Our ability to pay the notes, and the ability of our subsidiaries to transfer funds to
us, could be restricted by the terms of subsequent financings.

Covenants in our debt agreements restrict our activities and could adversely affect our business.

Our debt agreements, such as the indentures governing the notes and our outstanding senior subordinated notes and the agreements governing
the credit facilities, contain various covenants that limit our ability and the ability of our restricted subsidiaries to engage in a variety of
transactions including:

� incurring additional debt;

� paying dividends or making other distributions on, redeeming or repurchasing capital stock;

� making investments or other restricted payments;

� entering into transactions with affiliates;

� issuing stock of restricted subsidiaries;

� selling assets;

� creating liens on assets to secure debt; and

� effecting a consolidation or merger.
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business or competing effectively. In addition, the amended and restated credit facilities as presently contemplated will require us to maintain
specified financial ratios and satisfy other financial condition tests. Our ability to meet these financial ratios and tests can be affected by events
beyond our control, and we cannot assure you that we will meet these tests.
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A breach of any of these covenants or other provisions in our debt agreements could result in an event of default, which if not cured or waived,
could result in such debt becoming immediately due and payable. This, in turn, could cause our other debt to become due and payable as a result
of cross-acceleration provisions contained in the agreements governing such other debt. We cannot assure you that we will be able to maintain
compliance with these covenants in the future and, if we fail to do so, that we will be able to obtain waivers from the lenders and/or amend the
covenants. In the event that some or all of our debt is accelerated and becomes immediately due and payable, we may not have the funds to
repay, or the ability to refinance, such debt.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require holders of the notes to return payments
received from subsidiary guarantors.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee of the notes could be voided, or
claims in respect of a guarantee could be subordinated to all other debts of that subsidiary guarantor if, among other things, the subsidiary
guarantor, at the time it incurred the debt evidenced by its guarantee:

� received less than reasonably equivalent value or fair consideration for the incurrence of such guarantee;

� was insolvent or rendered insolvent by reason of such incurrence;

� was engaged in a business or transaction for which the subsidiary guarantor�s remaining assets constituted unreasonably small capital;
or

� intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.
In addition, any payment by that subsidiary guarantor pursuant to its guarantee could be voided and required to be returned to the subsidiary
guarantor, or to a fund for the benefit of our creditors or the creditors of the guarantor.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a subsidiary guarantor would be considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

� if the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.
On the basis of historical financial information, recent operating history and other factors, we believe that each subsidiary guarantor, after giving
effect to its guarantee of the notes, will not be insolvent, will not have unreasonably small capital for the business in which it is engaged and will
not have incurred debts beyond its ability to pay such debts as they mature. We cannot assure you, however, as to what standard a court would
apply in making these determinations or that a court would agree with our conclusions in this regard.

We may not have the funds necessary to finance the repurchase of the notes in connection with a change of control offer required by the
indenture.

Upon the occurrence of specific kinds of change of control events, the indenture governing the notes requires us to make an offer to repurchase
all outstanding notes at 101% of the principal amount thereof, plus accrued and unpaid interest (and additional interest, if any) to the date of
repurchase. However, it is possible that
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we will not have sufficient funds, or the ability to raise sufficient funds, at the time of the change of control to make the required repurchase of
the notes. In addition, restrictions under our credit facilities and our other senior debt may not allow us to repurchase the notes upon a change of
control. If we could not refinance such senior debt or otherwise obtain a waiver from the holders of such debt, we would be prohibited from
repurchasing the notes, which would constitute an event of default under the indenture. In addition, certain important corporate events, such as
leveraged recapitalizations that would increase the level of our indebtedness, would not constitute a �Change of Control� under the indenture. See
�Description of Notes � Repurchase at the Option of Holders � Change of Control.�

An active trading market may not develop for the notes, which may reduce their market price.

The notes were sold pursuant to an exemption from the registration requirements under the Securities Act and applicable securities laws.
Although we have had declared effective by the SEC a registration statement relating to the notes, we cannot assure you that the registration
statement will remain effective. Absent registration, the notes may be offered or sold only in transactions that are exempt from the registration
requirements of the Securities Act and applicable securities laws.

We cannot assure you that an active trading market for the notes has or will develop or can be sustained. At the time of the initial offering of the
notes, the initial purchasers advised us that it intended to make a market in the notes. The initial purchasers are not obligated, however, to make
a market in the notes, and any such market making may be discontinued at any time at the sole discretion of the initial purchasers. If an active
trading market for the notes fails to develop or be sustained, the trading price of the notes could be adversely affected.

Even with an active trading market for the notes, the notes may trade at prices that may be lower than the initial offering price. Whether or not
the notes trade at lower prices depends on many factors, some of which are beyond our control, including:

� prevailing interest rates;

� demand for high yield debt securities generally;

� general economic conditions;

� our financial condition, performance and future prospects; and

� prospects for companies in our industry generally.
Risks Relating to Our Business and Industry

Implementing our acquisition strategy involves risks, and our failure to successfully implement this strategy could have a material adverse
effect on our business.

One of our key strategies is to grow our business by selectively pursuing acquisitions. Since 1996 we have completed approximately
30 acquisitions, and we believe there will continue to be opportunities to achieve our objectives through strategic acquisitions, some of which
may be material to our business and financial performance. Although we have been successful with this strategy in the past, we may not be able
to grow our business in the future through acquisitions for a number of reasons, including:

� Encountering difficulties identifying and executing acquisitions;

� Increased competition for targets, which may increase acquisition costs;
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� Competition laws and regulations preventing us from making certain acquisitions.
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In addition, there are potential risks associated with growing our business through acquisitions, including the failure to successfully integrate and
realize the expected benefits of an acquisition. For example, with any past or future acquisition, there is the possibility that:

� The business culture of the acquired business may not match well with our culture;

� Technological and product synergies, economies of scale and cost reductions may not occur as expected;

� Management may be distracted from overseeing existing operations by the need to integrate acquired businesses;

� We may acquire or assume unexpected liabilities;

� Unforeseen difficulties may arise in integrating operations and systems;

� We may fail to retain and assimilate employees of the acquired business;

� We may experience problems in retaining customers and integrating customer bases; and

� Problems may arise in entering new markets in which we may have little or no experience.
Failure to continue implementing our acquisition strategy, including successfully integrating acquired businesses, could have a material adverse
effect on our business, financial condition and results of operations.

A downturn in the aircraft market could adversely affect our business.

The aircraft industry is cyclical in nature and affected by many factors beyond our control. For example, the aircraft market was affected by the
conflict in Iraq and the events of September 11, 2001, resulting in bankruptcy filings, restructurings and downsizing by the major commercial
and regional airline carriers. This prolonged downturn had an adverse effect on our business, financial condition and operating results.

The principal markets for manufacturers of commercial aircraft are the commercial and regional airlines, which are adversely affected by a
number of factors, including fuel and labor costs, intense price competition, outbreak of infectious disease and terrorist attacks, as well as
economic cycles, all of which can be unpredictable and are outside our control. Commercial aircraft production may increase or decrease in
response to changes in customer demand caused by general economic conditions and the perceived safety and ease of airline travel.

The military aircraft industry is dependent upon the level of equipment expenditures by the armed forces of countries throughout the world, and
especially those of the United States. Although the events of September 11, 2001 and the conflict in Iraq have increased the level of equipment
expenditures by the U.S. Armed Forces, this level of spending may not be sustainable in light of record deficits being incurred by the U.S. In
addition, in the past this industry has been adversely affected by a number of factors, including the reduction in military spending since the end
of the Cold War. Decreases in military spending could depress demand for military aircraft.

Any decrease in demand for new aircraft or use of existing aircraft will likely result in a decrease in demand of our products and services, and
correspondingly, our revenues, thereby adversely affecting our business, financial condition and results of operations.

A significant portion of our business depends on U.S. government contracts, which contracts are often subject to competitive bidding, and a
failure to compete effectively or accurately anticipate the success of future projects could adversely affect our business.
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� The frequent need to bid on programs in advance of the completion of their design, which may result in unforeseen technological
difficulties and/or cost overruns;
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� The substantial time and effort, including design, development and marketing activities, required to prepare bids and proposals for
contracts that may not be awarded to us; and

� The design complexity and rapid rate of technological advancement of defense-related products.
In addition, in order to win the award of developmental programs, we must be able to align our research and development and product offerings
with the government�s changing concepts of national defense and defense systems. The government�s termination of, or failure to fully fund, one
or more of the contracts for our programs would have a negative impact on our operating results and financial condition. Furthermore, we serve
as a subcontractor on several military programs that, in large part, involve the same risks as prime contracts.

Overall, we rely on key contracts with U.S. government entities for a significant portion of our sales and business. A substantial reduction in
these contracts would materially adversely affect our operating results and financial position.

Our business is subject to government contracting regulations, and our failure to comply with such laws and regulations could harm our
operating results and prospects.

We estimate that approximately 24% of our sales in fiscal 2006 were attributable to contracts in which we were either the prime contractor to, or
a subcontractor to a prime contractor to, the U.S. government. As a contractor and subcontractor to the U.S. government, we must comply with
laws and regulations relating to the formation, administration and performance of federal government contracts that affect how we do business
with our clients and may impose added costs on our business. For example, these regulations and laws include provisions that contracts we have
been awarded are subject to:

� Protest or challenge by unsuccessful bidders; and

� Unilateral termination, reduction or modification in the event of changes in government requirements.
The accuracy and appropriateness of certain costs and expenses used to substantiate our direct and indirect costs for the U.S. government under
both cost-plus and fixed-price contracts are subject to extensive regulation and audit by the Defense Contract Audit Agency, an arm of the
U.S. Department of Defense. Responding to governmental audits, inquiries or investigations may involve significant expense and divert
management attention. Our failure to comply with these or other laws and regulations could result in contract termination, suspension or
debarment from contracting with the federal government, civil fines and damages, and criminal prosecution and penalties, any of which could
have a material adverse effect on our operating results.

Our operating results are subject to fluctuations that may cause our revenues to decline.

Our business is susceptible to seasonality and economic cycles, and as a result, our operating results have fluctuated widely in the past and are
likely to continue to do so. Our revenue tends to fluctuate based on a number of factors, including domestic and foreign economic conditions and
developments affecting the specific industries and customers we serve. For example, the events of September 11, 2001 and the downturn in
commercial aviation, due to, among other things, the conflict in Iraq, impacted our operations. It is possible that in the future our operating
results in a particular quarter or quarters will not meet the expectations of securities analysts or investors, causing the market price of our
common stock or senior notes to decline. We believe that quarter-to-quarter comparisons of our operating results are not a good indication of our
future performance and should not be relied upon to predict our future performance.

Political and economic instability in foreign countries and markets may have a material adverse effect on our operating results.

Foreign sales were approximately 45% of our total sales in fiscal 2006, and we have manufacturing facilities in a number of foreign countries. A
substantial portion of our Sensors & Systems operations are based in the
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U.K. and France. Doing business in foreign countries is subject to numerous risks, including political and economic instability, restrictive trade
policies of foreign governments, economic conditions in local markets, health concerns, inconsistent product regulation or unexpected changes
in regulatory and other legal requirements by foreign agencies or governments, the imposition of product tariffs and the burdens of complying
with a wide variety of international and U.S. export laws and differing regulatory requirements. To the extent that foreign sales are transacted in
a foreign currency, we are subject to the risk of losses due to foreign currency fluctuations. In addition, we have substantial assets denominated
in foreign currencies, primarily the U.K. pound and euro, that are not offset by liabilities denominated in those foreign currencies. These net
foreign currency investments are subject to material changes in the event of fluctuations in foreign currencies against the U.S. dollar.

Among other things, we are subject to the Foreign Corrupt Practices Act, or FCPA, which generally prohibits U.S. companies and their
intermediaries from bribing foreign officials for the purpose of obtaining or keeping business or otherwise obtaining favorable treatment. In
particular, we may be held liable for actions taken by our strategic or local partners even though our partners are not subject to the FCPA. Any
determination that we have violated the FCPA could result in sanctions that could have a material adverse effect on our business, financial
condition and results of operations.

Our backlog is subject to modification or termination, which may reduce our sales in future periods.

We currently have a backlog of orders based on our contracts with customers. Under many of our contracts, our customers may unilaterally
modify or terminate their orders at any time. In addition, the maximum contract value specified under a government contract awarded to us is
not necessarily indicative of the sales that we will realize under that contract. For example, we are a sole-source prime contractor for many
different military programs with the U.S. Department of Defense. We depend heavily on the government contracts underlying these programs.
Over its lifetime, a program may be implemented by the award of many different individual contracts and subcontracts. The funding of
government programs is subject to congressional appropriation.

We may lose money or generate less than expected profits on our fixed-price contracts.

Our customers set demanding specifications for product performance, reliability and cost. Some of our government contracts and subcontracts
provide for a predetermined, fixed price for the products we make regardless of the costs we incur. Therefore, we must absorb cost overruns,
notwithstanding the difficulty of estimating all of the costs we will incur in performing these contracts and in projecting the ultimate level of
sales that we may achieve. Our failure to anticipate technical problems, estimate costs accurately, integrate technical processes effectively or
control costs during performance of a fixed-price contract may reduce the profitability of a fixed-price contract or cause a loss. While we believe
that we have recorded adequate provisions in our financial statements for losses on our fixed-price contract as required under GAAP, we cannot
assure that our contract loss provisions will be adequate to cover all actual future losses. Therefore, we may incur losses on fixed-price contracts
that we had expected to be profitable, or such contracts may be less profitable than expected.

We depend on the continued contributions of our executive officers and other key management, each of whom would be difficult to replace.

Our future success depends to a significant degree upon the continued contributions of our senior management and our ability to attract and
retain other highly qualified management personnel. We face competition for management from other companies and organizations. Therefore,
we may not be able to retain our existing management personnel or fill new management positions or vacancies created by expansion or turnover
at our existing compensation levels. Although we have entered into change of control agreements with some members of senior management, we
do not have employment contracts with our key executives, nor have we purchased �key-person� insurance on the lives of any of our key officers
or management personnel to reduce
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the impact to our company that the loss of any of them would cause. Specifically, the loss of any of our executive officers would disrupt our
operations and divert the time and attention of our remaining officers. Additionally, failure to attract and retain highly qualified management
personnel would damage our business prospects.

We may be required to defend lawsuits or pay damages in connection with the alleged or actual harm caused by our products.

We face an inherent business risk of exposure to product liability claims in the event that the use of our products is alleged to have resulted in
harm to others or to property. For example, our operations expose us to potential liabilities for personal injury or death as a result of the failure
of an aircraft component that has been designed, manufactured or serviced by us. We may incur significant liability if product liability lawsuits
against us are successful. While we believe our current general liability and product liability insurance is adequate to protect us from future
product liability claims, we cannot assure that coverage will be adequate to cover all claims that may arise. Additionally, we may not be able to
maintain insurance coverage in the future at an acceptable cost. Any liability not covered by insurance or for which third-party indemnification
is not available could have a material adverse effect on our business, financial condition and results of operations.

Changes in defense procurement models may make it more difficult for us to successfully bid on projects as a prime contractor and limit
sole-source opportunities available to us.

In recent years, the trend in combat system design and development appears to be evolving towards the technological integration of various
battlefield components, including combat vehicles, command and control network communications, advanced technology artillery systems and
robotics. If the U.S. military procurement approach continues to require this kind of overall battlefield combat system integration, we expect to
be subject to increased competition from aerospace and defense companies who have significantly greater resources than we do. This trend
could create a role for a prime contractor with broader capabilities that would be responsible for integrating various battlefield component
systems and potentially eliminating or reducing the role of sole-source providers or prime contractors of component weapon systems.

Our future financial results could be adversely impacted by asset impairment charges.

Under Statement of Financial Accounting Standards No. 142, �Goodwill and Other Intangible Assets� (Statement No. 142), we are required to test
both acquired goodwill and other indefinite-lived intangible assets for impairment on an annual basis based upon a fair value approach, rather
than amortizing them over time. We have chosen to perform our annual impairment reviews of goodwill and other indefinite-lived intangible
assets during the fourth quarter of each fiscal year. We also are required to test goodwill for impairment between annual tests if events occur or
circumstances change that would more likely than not reduce our enterprise fair value below its book value. These events or circumstances could
include a significant change in the business climate, including a significant sustained decline in an entity�s market value, legal factors, operating
performance indicators, competition, sale or disposition of a significant portion of the business, or other factors. If the fair market value is less
than the book value of goodwill, we could be required to record an impairment charge. The valuation of reporting units requires judgment in
estimating future cash flows, discount rates and estimated product life cycles. In making these judgments, we evaluate the financial health of the
business, including such factors as industry performance, changes in technology and operating cash flows. As we have grown through
acquisitions, we have accumulated $583.1 million of goodwill, and have $30.5 million of indefinite-lived intangible assets, out of total assets of
$1.8 billion as of April 27, 2007. As a result, the amount of any annual or interim impairment could be significant and could have a material
adverse effect on our reported financial results for the period in which the charge is taken. We also may be required to record an earnings charge
or incur unanticipated expenses if, due to a change in strategy or other reason, we determined the value of other assets has been impaired.

We performed our impairment review for fiscal 2006 as of July 29, 2006, and our Step One analysis indicated that no impairment of goodwill
exists on any of our reporting units. We account for the impairment of
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long-lived assets to be held and used in accordance with Financial Accounting Standards No. 144, �Accounting for the Impairment or Disposal of
Long-lived Assets� (Statement No. 144). Statement No. 144 requires that a long-lived asset to be disposed of be reported at the lower of its
carrying amount or fair value less cost to sell. An asset (other than goodwill and indefinite-lived intangible assets) is considered impaired when
estimated future cash flows are less than the carrying amount of the asset. In the event the carrying amount of such asset is not deemed
recoverable, the asset is adjusted to its estimated fair value. Fair value is generally determined based upon estimated discounted future cash
flows. As we have grown through acquisitions, we have accumulated $343.8 million of intangible assets. As a result, the amount of any annual
or interim impairment could be significant and could have a material adverse effect on our reported financial results for the period in which the
charge is taken.

We may not be able to compete effectively.

Our products and services are affected by varying degrees of competition. We compete with other companies and divisions and units of larger
companies in most markets we serve, many of which have greater sales volumes or financial, technological or marketing resources than we do.
Our principal competitors include: Eaton, ECE, Gables Engineering, Otto Controls, Ultra Electronics, and Telephonics in our Avionics &
Controls segment; Ametek, Meggitt, Deutsch, Tyco, MPC Products and Goodrich in our Sensors & Systems segment; and Kmass, ULVA,
Doncasters, Astec, Hitemp, Meggitt (including Dunlop Standard Aerospace Group), Adel Wiggins, RE Darling and Parker in our Advanced
Materials segment. The principal competitive factors in the commercial markets in which we participate are product performance, service and
price. Maintaining product performance requires expenditures in research and development that lead to product improvement and new product
introduction. Companies with more substantial financial resources may have a better ability to make such expenditures. We cannot assure that
we will be able to continue to successfully compete in our markets, which could adversely affect our business, financial condition and results of
operations.

The loss of a significant customer or defense program could have a material adverse effect on our operating results.

Some of our operations are dependent on a relatively small number of customers and defense programs, which change from time to time.
Significant customers in fiscal 2006 included the U.S. Department of Defense, The Boeing Company, General Dynamics, Flame, Rolls Royce,
Honeywell, Lockheed Martin and Smiths Industries. There can be no assurance that our current significant customers will continue to buy our
products at current levels. The loss of a significant customer or the cancellation of orders related to a sole-source defense program could have a
material adverse effect on our operating results if we were unable to replace the related sales.

The market for our products may be affected by our ability to adapt to technological change.

The rapid change of technology is a key feature of all of the markets in which our businesses operate. To succeed in the future, we will need to
design, develop, manufacture, assemble, test, market, and support new products and enhancements to our existing products in a timely and
cost-effective manner. Historically, our technology has been developed through internal research and development expenditures, as well as
customer-sponsored research and development programs. There is no guarantee that we will continue to maintain, or benefit from, comparable
levels of research and development in the future. In addition, our competitors may develop technologies and products that are more effective
than those we develop or that render our technology and products obsolete or noncompetitive. Furthermore, our products could become
unmarketable if new industry standards emerge. We cannot assure that our existing products will not require significant modifications in the
future to remain competitive or that new products we introduce will be accepted by our customers, nor can we assure that we will successfully
identify new opportunities and continue to have the needed financial resources to develop new products in a timely or cost-effective manner.
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The airline industry is heavily regulated and if we fail to comply with applicable requirements, our results of operations could suffer.

Governmental agencies throughout the world, including the U.S. Federal Aviation Administration, or the FAA, prescribe standards and
qualification requirements for aircraft components, including virtually all commercial airline and general aviation products, as well as
regulations regarding the repair and overhaul of aircraft engines. Specific regulations vary from country to country, although compliance with
FAA requirements generally satisfies regulatory requirements in other countries. We include, with the replacement parts that we sell to our
customers, documentation certifying that each part complies with applicable regulatory requirements and meets applicable standards of
airworthiness established by the FAA or the equivalent regulatory agencies in other countries. In order to sell our products, we and the products
we manufacture must also be certified by our individual OEM customers. If any of the material authorizations or approvals qualifying us to
supply our products is revoked or suspended, then the sale of the subject product would be prohibited by law, which would have an adverse
effect on our business, financial condition and results of operations.

From time to time, the FAA or equivalent regulatory agencies in other countries propose new regulations or changes to existing regulations,
which are usually more stringent than existing regulations. If these proposed regulations are adopted and enacted, we may incur significant
additional costs to achieve compliance, which could have a material adverse effect on our business, financial condition and results of operations.

Future asbestos claims could harm our business.

We are subject to potential liabilities relating to certain products we manufactured containing asbestos. To date, our insurance has covered
claims against us relating to those products. Commencing November 1, 2003, insurance coverage for asbestos claims has been unavailable.
However, we continue to have some insurance coverage for exposure to asbestos contained in our products prior to that date.

We continue to manufacture for one customer a product that contains asbestos. We have an agreement with the customer for indemnification for
certain losses we may incur as a result of asbestos claims relating to that product, but we cannot assure that this indemnification agreement will
fully protect us from losses arising from asbestos claims.

To the extent we are not insured or indemnified for losses from asbestos claims relating to our products, asbestos claims could adversely affect
our operating results and our financial condition.

Environmental laws and regulations may subject us to significant liability.

Our businesses and facilities are subject to federal, state, local and foreign laws, regulations and ordinances that (i) govern activities or
operations that may have adverse environmental effects, such as discharges to air and water, as well as handling and disposal practices for solid
and hazardous waste, and (ii) impose liability for the costs of investigating and remediating, and certain damages resulting from, sites or past
spills, disposals or other releases of hazardous materials. Among these environmental laws are rules by which a current or previous owner or
operator of land may be liable for the costs of investigation, removal or remediation of hazardous materials at such property. In addition, these
laws typically impose liability regardless of whether the owner or operator knew of, or was responsible for, the presence of any hazardous
materials. Persons who arrange for the disposal or treatment of hazardous materials may be liable for the costs of investigation, removal or
remediation of such substances at the disposal or treatment site, regardless of whether the affected site is owned or operated by them.

Because we own and operate a number of facilities that use, manufacture, store, handle or arrange for the disposal of various hazardous
materials, we may incur costs for investigation, removal and remediation, as well as capital costs, associated with compliance with
environmental laws. At the time of the acquisition of Wallop Defence Systems Limited, we and the seller agreed that some environmental
remedial activities may need to be carried out and these activities are currently on-going. Under the terms of the Stock Purchase Agreement, a
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portion of the costs of any environmental remedial activities will be reimbursed by the seller if the cost is incurred within five years of the
consummation of the acquisition. Additionally, at the time of our asset acquisition of the Electronic Warfare Passive Expendables Division of
BAE Systems North America, certain environmental remedial activities were required under a Part B Permit issued to the infrared decoy flare
facility by the Arkansas Department of Environmental Quality under the Federal Resource Conservation and Recovery Act. The Part B Permit
was transferred to our subsidiary, Armtec, along with the remedial obligations. Under the terms of the asset purchase agreement, BAE Systems
agreed to complete all remedial obligations at the infrared decoy flare facility and to indemnify us for all environmental liabilities related to that
facility to a maximum amount of $25.0 million. Although environmental costs have not been material in the past, we cannot assure that these
matters, or any similar liabilities that arise in the future, will not exceed our resources, nor can we completely eliminate the risk of accidental
contamination or injury from these materials, which could have a material adverse effect on our business, financial condition and results of
operations.

If we were unable to protect our intellectual property rights adequately, the value of our products could be diminished.

Our success is dependent in part on obtaining, maintaining and enforcing our proprietary rights and our ability to avoid infringing on the
proprietary rights of others. While we take precautionary steps to protect our technological advantages and intellectual property and rely in part
on patent, trademark, trade secret and copyright laws, we cannot assure that the precautionary steps we have taken will completely protect our
intellectual property rights. Because patent applications in the United States and in foreign countries are maintained in secrecy until either the
patent application is published or a patent is issued, we may not be aware of third-party patents, patent applications and other intellectual
property relevant to our products that may block our use of our products, processes or intellectual property, or that may be used in third-party
products that compete with our products and processes. In the event a competitor successfully challenges our products, processes, patents or
licenses or claims that we have infringed upon their intellectual property, we could incur substantial litigation costs defending against such
claims, be required to pay royalties, license fees or other damages or be barred from using the products, processes, or intellectual property at
issue, any of which could have a material adverse effect on our business, operating results and financial condition.

In addition to our patent rights, we also rely on unpatented technology, trade secrets and confidential information. Others may independently
develop substantially equivalent information and techniques or otherwise gain access to or disclose our technology. We may not be able to
protect our rights in unpatented technology, trade secrets and confidential information effectively. We require each of our employees and
consultants to execute a confidentiality agreement at the commencement of an employment or consulting relationship with us. However, these
agreements may not provide effective protection of our information or, in the event of unauthorized use or disclosure, they may not provide
adequate remedies.

FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporated into this prospectus include forward-looking statements within the meaning of the federal
securities laws. These statements may usually be identified by the use of forward-looking terminology such as �anticipate,� �believe,� �continue,�
�could,� �estimate,� �expect,� �intend,� �may,� �might,� �plan,� �potential,� �predict,� �should,� or �will,� or the negative of these terms or other variations, or
comparable terminology. In particular, statements about our expectations, beliefs, plans, objectives, assumptions or future events or performance
contained in this prospectus or the documents incorporated into this prospectus, including those under the heading �Risk Factors,� are
forward-looking statements.

We have based these forward-looking statements on our current expectations, assumptions, estimates and projections. While we believe these
expectations, assumptions, estimates and projections are reasonable, such forward-looking statements are only predictions and involve known
and unknown risks and uncertainties, many
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of which are beyond our control. These and other important factors, including those discussed in this prospectus and the documents incorporated
into this prospectus, including those under the heading �Risk Factors,� may cause our actual results, performance or achievements to materially
differ from any future results, performance or achievements expressed or implied by forward-looking statements. Some of the key factors that
could cause actual results to differ from our expectations are:

� a significant downturn in the aerospace industry;

� a significant reduction in defense spending;

� a decrease in demand for our products as a result of competition, technological innovation or otherwise;

� our inability to identify future acquisition candidates or to integrate acquired operations; and

� loss of a significant customer or defense program.
Given these risks and uncertainties, you are cautioned not to place undue reliance on any forward-looking statements. The forward-looking
statements included or incorporated into this prospectus are made only as of the date of this prospectus or the applicable incorporated document.
We do not undertake and specifically decline any obligation to update any forward-looking statements or to publicly announce the results of any
revisions to any statements to reflect new information or future events or developments.

PRIVATE PLACEMENT

We issued $175 million in principal amount of the original notes on March 1, 2007 to the initial purchasers of those notes and received proceeds
that after deducting expenses and commissions represented an aggregate of approximately $171.4 million in net proceeds. We issued the original
notes to the initial purchasers in transactions exempt from or not subject to registration under the Securities Act. The initial purchasers then
offered and resold the original notes to qualified institutional buyers in compliance with Rule 144A or non-U.S. persons in compliance with
Regulation S under the Securities Act.

USE OF PROCEEDS

We are making the exchange offer to satisfy our obligations under the original notes, the indenture and the registration rights agreement. We will
not receive any cash proceeds from the exchange offer. In consideration of issuing the exchange notes in the exchange offer, we will receive an
equal principal amount of original notes. Any original notes that are properly tendered and accepted in the exchange offer will be canceled.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated.

Six Months Ended
April 27, 2007 2006 2005 2004 2003 2002

Ratio (1) 3.4 3.9 4.2 2.9 3.7 5.0

(1) For purposes of computing the ratio of earnings to fixed charges, earnings consist of income from continuing operations before income
taxes plus fixed charges. Fixed charges consist of interest on indebtedness and amortization of debt issuance cost plus that portion of rental
expense that management believes is representative of the interest factor.
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CAPITALIZATION

The following table presents our consolidated cash and cash equivalents and capitalization as of April 27, 2007.

As of April 27, 2007
(dollars in thousands)

Cash and cash equivalents $ 60,662
Debt:
Revolving credit facilities (1) 49,573
U.S. term loan 100,000
Sterling term loan 112,496
Other senior debt 4,887
Senior notes 175,000
Senior subordinated notes 175,438

Total debt 617,394
Minority interest 3,283
Total shareholders� equity 788,935

Total capitalization $ 1,409,612

(1) Consists of $45.0 million in outstanding borrowings under our domestic credit facility and $4.6 million in outstanding borrowings under
our foreign credit facilities. We have the ability to borrow up to an additional $149.8 million under our domestic credit facility, excluding
$5.2 million of outstanding letters of credit, and up to an additional $16.2 million under our foreign credit facilities.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION

The following selected historical consolidated financial information as of and for each of the five fiscal years in the period ended October 27,
2006 are derived from our audited consolidated financial statements. The following selected historical consolidated financial information as of
and for each of the six month periods ended April 28, 2006 and April 27, 2007 are derived from our unaudited consolidated financial statements.
The unaudited consolidated financial statements include all adjustments, consisting of normal recurring accruals, which we consider necessary
for a fair presentation of our financial position and the results of operations for these periods. Operating results for the six months ended
April 27, 2007 are not necessarily indicative of future operating results. This financial information should be read in conjunction with the
financial information included in the documents incorporated by reference into this prospectus, including the consolidated financial statements
and the related notes included in our annual report on Form 10-K for the year ended October 27, 2006 and the unaudited consolidated financial
statements and the related notes included in our quarterly reports on Form 10-Q for the quarters ended April 28, 2006 and April 27, 2007.

For Fiscal Years For Six Months Ended

2002 2003 2004 2005 2006
April 28,

2006
April 27,

2007
(dollars in thousands, except per share amounts)

Operating results: (1)
Net sales $ 421,706 $ 549,132 $ 613,610 $ 835,403 $ 972,275 $ 453,604 $ 569,524
Cost of sales 285,900 376,931 418,590 573,453 671,419 310,006 396,093
Selling, general and administrative 79,085 105,301 118,746 137,426 159,624 76,863 92,776
Research, development and engineering 13,829 17,782 25,856 42,238 52,612 23,272 32,633
Other (income) expense �  �  (509) 514 (490) (462) 17
Insurance recovery �  �  �  �  (4,890) �  (4,457)
Loss (gain) on sale of product line �  66 (3,434) �  �  �  �  
Operating earnings from continuing operations 42,892 49,052 54,361 81,772 94,000 43,925 52,462
Loss (gain) on derivative financial instruments 1 (2,676) �  �  �  �  �  
Interest income (1,814) (868) (1,964) (4,057) (2,642) (1,857) (1,289)
Interest expense 7,117 11,991 17,336 18,159 21,290 10,295 14,252
Loss on extinguishment of debt �  �  �  �  2,156 2,156 �  
Income from continuing operations before income
taxes 37,588 40,605 38,989 67,670 73,196 33,331 39,499
Income tax expense 9,111 12,458 9,592 16,301 16,716 6,863 6,879
Income from continuing operations 28,477 28,147 29,375 51,034 55,615 26,468 32,620
Income (loss) from discontinued operations, net of
tax (25,264) (5,312) 10,208 6,992 �  �  �  
Cumulative effect of a change in accounting
principle (7,574) �  �  �  �  �  �  
Net earnings (loss) $ (4,361) $ 22,835 $ 39,583 $ 58,026 $ 55,615 $ 26,023 $ 32,561
Earnings (loss) per share � diluted:
Continuing operations $ 1.35 $ 1.33 $ 1.37 $ 2.02 $ 2.15 $ 1.01 $ 1.25
Discontinued operations (1.20) (.25) 0.47 0.27 �  �  �  
Cumulative effect of a change in accounting
principle (0.36) �  �  �  �  �  �  
Earnings (loss) per share � diluted (0.21) 1.08 1.84 2.29 2.15 1.01 1.25

Financial structure:
Total assets $ 573,678 $ 802,827 $ 935,348 $ 1,115,248 $ 1,290,451 $ 1,250,087 $ 1,825,631
Long-term debt, net 102,133 246,792 249,056 175,682 282,307 279,756 559,061
Shareholders� equity 357,164 396,069 461,028 620,864 707,989 661,834 788,935
Weighted average shares outstanding � diluted 21,021 21,105 21,539 25,302 25,818 25,780 25,964

(1) Operating results for 2002 through 2005 and balance sheet items for 2002 through 2003 reflect the segregation of continuing operations
from discontinued operations. See Note 3 to our consolidated financial statements included in our annual report on Form 10-K for the year
ended October 27, 2006 incorporated into this prospectus.
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For Fiscal Years   For Six Months Ended  

2002 2003 2004 2005 2006
April 28,

2006
April 27,

2007
(dollars in thousands)

Other selected data:
EBITDA from continuing operations (1) $ 57,021 $ 72,490 $ 83,114 $ 116,013 $ 135,828 $ 63,286 $ 76,525
Capital expenditures 15,008 16,764 21,800 23,730 26,540 12,392 14,596
Interest expense 7,117 11,991 17,336 18,159 21,290 10,295 14,252
Depreciation and amortization from continuing operations 14,129 23,438 28,753 34,241 41,828 19,361 24,063

(1) EBITDA from continuing operations is a measurement not calculated in accordance with GAAP. We define EBITDA from continuing
operations as operating earnings from continuing operations plus depreciation and amortization (excluding amortization of debt issuance
costs). We do not intend EBITDA from continuing operations to represent cash flows from continuing operations or any other items
calculated in accordance with GAAP, or as an indicator of Esterline�s operating performance. Our definition of EBITDA from continuing
operations may not be comparable with EBITDA from continuing operations as defined by other companies. We believe EBITDA is
commonly used by financial analysts and others in the aerospace and defense industries and thus provides useful information to investors.
Our management and certain financial creditors use EBITDA as one measure of our leverage capacity and debt servicing ability, and is
shown here with respect to Esterline for comparative purposes. EBITDA is not necessarily indicative of amounts that may be available for
discretionary uses by us. The following table reconciles operating earnings from continuing operations to EBITDA from continuing
operations.

For Fiscal Years For Six Months Ended

2002 2003 2004 2005 2006
April 28,

2006
April 27,

2007
(dollars in thousands)

Operating earnings from continuing operations $ 42,892 $ 49,052 $ 54,361 $ 81,772 $ 94,000 $ 43,925 $ 52,462
Depreciation and amortization from continuing
operations 14,129 23,438 28,753 34,241 41,828 19,361 24,063

EBITDA from continuing operations $ 57,021 $ 72,490 $ 83,114 $ 116,013 $ 135,828 $ 63,286 $ 76,525
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

In connection with the sale of the original notes, we entered into a registration rights agreement with the initial purchasers of the original notes.
In that agreement, we agreed to file a registration statement relating to an offer to exchange the original notes for the exchange notes. We also
agreed to use our best efforts to have the SEC declare that registration statement effective by August 30, 2007. We are offering the exchange
notes under this prospectus in an exchange offer for the original notes to satisfy our obligations under the registration rights agreement. We refer
to our offer to exchange the exchange notes for the original notes as the �exchange offer.�

Resale of Exchange Notes

Based on interpretations of the SEC staff in no-action letters issued to third parties, we believe that each exchange note issued in the exchange
offer may be offered for resale, resold and otherwise transferred by you without compliance with the registration and prospectus delivery
requirements of the Securities Act if:

� you are not our affiliate within the meaning of Rule 405 under the Securities Act;

� you acquire such exchange notes in the ordinary course of your business;

� you do not intend to participate in the distribution of exchange notes; and

� you are not a broker-dealer that will receive exchange notes for your own account in exchange for original notes that you acquired as
a result of market-making activities or other trading activities.

If you tender your original notes in the exchange offer with the intention of participating in any manner in a distribution of the exchange notes,
you:

� cannot rely on such interpretations of the SEC staff; and

� must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a secondary resale
transaction of the exchange notes.

Unless an exemption from registration is otherwise available, the resale by any security holder intending to distribute exchange notes should be
covered by an effective registration statement under the Securities Act containing the selling security holder�s information required under the
Securities Act. This prospectus may be used for an offer to resell, a resale or other retransfer of exchange notes only as specifically described in
this prospectus. Each broker-dealer that receives exchange notes for its own account in exchange for original notes, where that broker-dealer
acquired such original notes as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus
in connection with any resale of such exchange notes. Please read �Plan of Distribution� for more details regarding the transfer of exchange notes.

Terms of the Exchange Offer

Upon the terms and subject to the conditions described in this prospectus and in the letter of transmittal, we will accept for exchange any original
notes properly tendered and not withdrawn prior to the expiration date of the exchange offer. We will issue $1,000 principal amount of exchange
notes in exchange for each $1,000 principal amount of original notes surrendered under the exchange offer and accepted by us. Original notes
may be tendered only in integral multiples of $1,000, subject to a $2,000 minimum, and untendered original notes may only be in a minimum
denomination of $2,000 and integral multiples of $1,000 in excess thereof.
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The terms of the exchange notes are identical in all material respects to those of the original notes, except the exchange notes will not be subject
to transfer restrictions and holders of the exchange notes and with limited exceptions, will have no registration rights. Also, the exchange notes
will not include provisions contained in the original notes that required payment of liquidated damages in the event we failed to satisfy our
registration obligations with respect to the original notes. The exchange notes will be issued under and entitled to the benefits of the same
indenture that authorized the issuance of the outstanding notes.
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The exchange offer is not conditioned on any minimum aggregate principal amount of original notes being tendered for exchange.

As of the date of this prospectus, $175 million principal amount of original notes are outstanding. This prospectus and the letter of transmittal
are being sent to all registered holders of the original notes. There will be no fixed record date for determining registered holders of the original
notes entitled to participate in the exchange offer.

We intend to conduct the exchange offer in accordance with the provisions of the registration rights agreement, the applicable requirements of
the Securities Act and the Securities Exchange Act of 1934, as amended, or the Exchange Act, and the SEC rules and regulations. Original notes
that are not tendered for exchange in the exchange offer:

� will remain outstanding,

� will continue to accrue interest, and

� will be entitled to the rights and benefits that holders have under the indenture relating to the notes and, under limited circumstances,
the registration rights agreement.

We will be deemed to have accepted for exchange properly tendered original notes when we have given oral or written notice of the acceptance
to the exchange agent and complied with the applicable provisions of the registration rights agreement. The exchange agent will act as agent for
the tendering holders for the purposes of receiving the exchange notes from us. We will issue the exchange notes promptly after the expiration of
the exchange offer.

If you tender original notes in the exchange offer, you will not be required to pay brokerage commissions or fees or, subject to the instructions in
the letter of transmittal, transfer taxes with respect to the exchange of original notes. We will pay all charges and expenses, other than certain
applicable taxes described below, in connection with the exchange offer. It is important that you read �The Exchange Offer � Fees and Expenses�
for more details about fees and expenses incurred in the exchange offer.

We will return any original notes that we do not accept for exchange for any reason without expense to the tendering holder as promptly as
practicable after the expiration or termination of the exchange offer.

Expiration Date

The exchange offer will expire at 5:00 p.m., New York City time, on                    , 2007, unless at our sole discretion we extend the offer.

Extensions, Delay in Acceptance, Termination or Amendment

We expressly reserve the right, at any time or at various times, to extend the period of time during which the exchange offer is open. We may
delay acceptance for exchange of any original notes by giving oral or written notice of the extension to their holders. During any such
extensions, all original notes you have previously tendered will remain subject to the exchange offer for that series, and we may accept them for
exchange.

To extend the exchange offer, we will notify the exchange agent orally or in writing of any extension. We also will make a public announcement
of the extension no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date.

If any of the conditions described below under �The Exchange Offer � Conditions to the Exchange Offer� have not been satisfied with respect to the
exchange offer, we reserve the right, at our sole discretion:

� to extend the exchange offer,
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We will give oral or written notice of such extension, delay or termination to the exchange agent. Subject to the terms of the registration rights
agreement, we also reserve the right to amend the terms of the exchange offer in any manner.

Any such extension, delay in acceptance, termination or amendment will be followed as promptly as practicable by oral or written notice thereof
to the registered holders of the original notes. If we amend the exchange offer in a manner that we determine to constitute a material change, we
will promptly disclose that amendment by means of a prospectus supplement. We will distribute the supplement to the registered holders of the
original notes. Depending on the significance of the amendment and the manner of disclosure to the registered holders, we may extend, pursuant
to the terms of the registration rights agreement and the requirements of federal securities law, the exchange offer if the exchange offer would
otherwise expire during such period.

Without limiting the manner in which we may choose to make public announcements of any extension, delay in acceptance, termination or
amendment of the exchange offer, we have no obligation to publish, advertise or otherwise communicate any such public announcement, other
than by making a timely release to an appropriate news agency.

Conditions to the Exchange Offer

Notwithstanding any other provision of the exchange offer and subject to the terms of the registration rights agreement, we will not be required
to accept for exchange, or to issue exchange notes in exchange for, any original notes and may terminate or amend the exchange offer, if at any
time before the expiration date of the exchange offer any of the following events occur:

� any injunction, order or decree has been issued by any court or any governmental agency that would prohibit, prevent or otherwise
materially impair our ability to proceed with the exchange offer; or

� the exchange offer violates any applicable law or any applicable interpretation of the staff of the SEC.
In addition, we will not be obligated to accept for exchange the original notes of any holder that has not made to us:

� the representations described under �The Exchange Offer � Procedures for Tendering� and �Plan of Distribution,� and

� such other representations as may be reasonably necessary under applicable SEC rules, regulations or interpretations to make
available to us an appropriate form for registering the exchange notes under the Securities Act.

We expressly reserve the right to amend or terminate the exchange offer notwithstanding the satisfaction of the foregoing, and to reject for
exchange any original notes upon the occurrence of any of the conditions to the exchange offer specified above. We will give oral or written
notice of any extension, non-acceptance, termination or amendment to the holders of the original notes as promptly as practicable.

These conditions are for our sole benefit, and we may assert them or waive them in whole or in part at any time or at various times at our sole
discretion. Our failure at any time to exercise any of these rights will not mean that we have waived our rights. Each right will be deemed an
ongoing right that we may assert at any time or at various times. If we waive a condition, we may be required in order to comply with applicable
securities laws, to extend the expiration date of the exchange offer.

In addition, we will not accept for exchange any original notes tendered, and will not issue exchange notes in exchange for any such original
notes, if at such time any stop order has been threatened or is in effect with respect to the registration statement of which this prospectus
constitutes a part or the qualification of the indenture relating to the notes under the Trust Indenture Act of 1939.
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Procedures for Tendering

How to Tender Generally

Only a holder of the original notes as determined by our records or those of the Trustee or DTC may tender original notes in the exchange offer.
To tender in the exchange offer, a holder must either (1) comply with the procedures for physical tender or (2) comply with the automated tender
offer program procedures of DTC, described below.

To complete a physical tender, a holder must:

� complete, sign and date the letter of transmittal or a facsimile of the letter of transmittal,

� have the signature on the letter of transmittal guaranteed if the letter of transmittal so requires,

� mail or deliver the letter of transmittal or facsimile to the exchange agent prior to the expiration date, and

� deliver the original notes to the exchange agent prior to the expiration date or comply with the guaranteed delivery procedures
described below.

To be tendered effectively, the exchange agent must receive any physical delivery of the letter of transmittal and other required documents at its
address provided above under �Prospectus Summary � The Exchange Agent� prior to the expiration date.

To complete a tender through DTC�s automated tender offer program, the exchange agent must receive, prior to the expiration date, a timely
confirmation of book-entry transfer of such original notes into the exchange agent�s account at DTC according to the procedure for book-entry
transfer described below or a properly transmitted agent�s message.

The tender by a holder that is not withdrawn prior to the expiration date and our acceptance of that tender will constitute an agreement between
the holder and us in accordance with the terms and subject to the conditions described in this prospectus and in the letter of transmittal.

THE METHOD OF DELIVERY OF ORIGINAL NOTES, THE LETTER OF TRANSMITTAL AND ALL OTHER REQUIRED
DOCUMENTS TO THE EXCHANGE AGENT IS AT YOUR ELECTION AND RISK. RATHER THAN MAIL THESE ITEMS, WE
RECOMMEND THAT YOU USE AN OVERNIGHT OR HAND DELIVERY SERVICE. IN ALL CASES, YOU SHOULD ALLOW
SUFFICIENT TIME TO ENSURE DELIVERY TO THE EXCHANGE AGENT BEFORE THE EXPIRATION DATE. YOU SHOULD
NOT SEND THE LETTER OF TRANSMITTAL OR ORIGINAL NOTES TO US. YOU MAY REQUEST YOUR BROKER,
DEALER, COMMERCIAL BANK, TRUST COMPANY OR OTHER NOMINEE TO EFFECT THE ABOVE TRANSACTIONS FOR
YOU.

How to Tender if You Are a Beneficial Owner

If you beneficially own original notes that are registered in the name of a broker, dealer, commercial bank, trust company or other nominee and
you wish to tender those notes, you should contact the registered holder as soon as possible and instruct the registered holder to tender on your
behalf. If you are a beneficial owner and wish to tender on your own behalf, you must, prior to completing and executing the letter of transmittal
and delivering your original notes, either:

� make appropriate arrangements to register ownership of the original notes in your name, or
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� obtain a properly completed bond power from the registered holder of your original notes.
The transfer of registered ownership may take considerable time and may not be completed prior to the expiration date.
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Signatures and Signature Guarantees

You must have signatures on a letter of transmittal or a notice of withdrawal described below under �The Exchange Offer � Withdrawal of Tenders�
guaranteed by an eligible institution unless the original notes are tendered:

� by a registered holder who has not completed the box entitled �Special Issuance Instructions� or �Special Delivery Instructions� on the
letter of transmittal, or

� for the account of an eligible institution.
An �eligible institution� is a member firm of a registered national securities exchange or of the National Association of Securities Dealers, Inc., a
commercial bank or trust company having an office or correspondent in the United States, or an eligible guarantor institution within the meaning
of Rule 17Ad-15 under the Exchange Act, that is a member of one of the recognized signature guarantee programs identified in the letter of
transmittal.

When Endorsements or Bond Powers Are Needed

If a person other than the registered holder of any original notes signs the letter of transmittal, the original notes must be endorsed or
accompanied by a properly completed bond power. The registered holder must sign the bond power as the registered holder�s name appears on
the original notes. An eligible institution must guarantee that signature.

If the letter of transmittal or any original notes or bond powers are signed by trustees, executors, administrators, guardians, attorneys-in-fact, or
officers of corporations or others acting in a fiduciary or representative capacity, those persons should so indicate when signing. Unless we
waive this requirement, they also must submit evidence satisfactory to us of their authority to deliver the letter of transmittal.

Tendering Through DTC�s Automated Tender Offer Program

The exchange agent and DTC have confirmed that any financial institution that is a participant in DTC�s system may use DTC�s automated tender
offer program to tender. Accordingly, participants in the program may, instead of physically completing and signing the letter of transmittal and
delivering it to the exchange agent, transmit their acceptance of the exchange offer electronically. They may do so by causing DTC to transfer
the original notes to the exchange agent in accordance with its procedures for transfer. DTC will then send an agent�s message to the exchange
agent.

An agent�s message is a message transmitted by DTC to and received by the exchange agent and forming part of the book-entry confirmation,
stating that:

DTC has received an express acknowledgment from a participant in DTC�s automated tender offer program that is tendering original notes that
are the subject of such book-entry confirmation;

� the participant has received and agrees to be bound by the terms of the letter of transmittal, or, in the case of an agent�s message
relating to guaranteed delivery, the participant has received and agrees to be bound by the applicable notice of guaranteed delivery;
and

� we may enforce the agreement against such participant.
Determinations Under the Exchange Offer

We will determine at our sole discretion all questions as to the validity, form, eligibility, time of receipt, acceptance of tendered original notes
and withdrawal of tendered original notes. Our determination will be final and binding. We reserve the absolute right to reject any original notes
not properly tendered or any original notes our acceptance of which, in the opinion of our counsel, might be unlawful. Our interpretation of the
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Unless waived, any defects or irregularities in connection with tenders of original notes must be cured within such time as we determine. Neither
we, the exchange agent nor any other person will be under any duty to give notification of defects or irregularities with respect to tenders of
original notes, nor will we or those persons incur any liability for failure to give such notification. Tenders of original notes will not be deemed
made until such defects or irregularities have been cured or waived. Any original notes received by the exchange agent that are not properly
tendered and as to which the defects or irregularities have not been cured or waived will be returned to the tendering holder, unless otherwise
provided in the letter of transmittal, as soon as practicable following the expiration date.

When We Will Issue Exchange Notes

In all cases, we will issue exchange notes for original notes that we have accepted for exchange in the exchange offer only after the exchange
agent timely receives:

� original notes or a timely book-entry confirmation of transfer of such original notes into the exchange agent�s account at DTC, and

� a properly completed and duly executed letter of transmittal and all other required documents or a properly transmitted agent�s
message.

Return of Original Notes Not Accepted or Exchanged

If we do not accept any tendered original notes for exchange for any reason described in the terms and conditions of the exchange offer or if
original notes are submitted for a greater principal amount than the holder desires to exchange, we will return the unaccepted or non-exchanged
original notes without expense to their tendering holder. In the case of original notes tendered by book-entry transfer into the exchange agent�s
account at DTC according to the procedures described below, such non-exchanged original notes will be credited to an account maintained with
DTC. These actions will occur as promptly as practicable after the expiration or termination of the exchange offer.

Your Representations to Us

By signing or agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:

� any exchange notes you receive will be acquired in the ordinary course of your business;

� you have no arrangement or understanding with any person to participate in the distribution of the original notes or the
exchange notes within the meaning of the Securities Act;

� you are not our affiliate, as defined in Rule 405 under the Securities Act, or, if you are our affiliate, you will comply with the
applicable registration and prospectus delivery requirements of the Securities Act;

� if you are not a broker-dealer, you are not engaged in and do not intend to engage in the distribution of the exchange notes; and

� if you are a broker-dealer that will receive exchange notes for your own account in exchange for original notes that you acquired as a
result of market-making activities or other trading activities, you will deliver a prospectus in connection with any resale of such
exchange notes.

Book-Entry Transfer
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The exchange agent will make a request to establish an account with respect to the original notes at DTC for purposes of the exchange offer
promptly after the date of this prospectus. Any financial institution participating in DTC�s system may make book-entry delivery of original notes
by causing DTC to transfer such original notes into the exchange agent�s account at DTC in accordance with DTC�s procedures for transfer. If you
are unable to
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deliver confirmation of the book-entry tender of your original notes into the exchange agent�s account at DTC or all other documents required by
the letter of transmittal to the exchange agent on or prior to the expiration date, you must tender your original notes according to the guaranteed
delivery procedures described below.

Guaranteed Delivery Procedures

If you wish to tender your original notes but they are not immediately available or if you cannot deliver your original notes, the letter of
transmittal or any other required documents to the exchange agent, or comply with the applicable procedures under DTC�s automated tender offer
program prior to the expiration date, you may tender if:

� the tender is made through a member firm of a registered national securities exchange or of the National Association of Securities
Dealers, Inc., a commercial bank or trust company having an office or correspondent in the United States, or an eligible guarantor
institution;

� prior to the expiration date, the exchange agent receives from such member firm of a registered national securities exchange or of the
National Association of Securities Dealers, Inc., commercial bank or trust company having an office or correspondent in the United
States, or eligible guarantor institution either a properly completed and duly executed notice of guaranteed delivery by facsimile
transmission, mail or hand delivery or a properly transmitted agent�s message and notice of guaranteed delivery:

� stating your name and address, the registered number(s) of your original notes and the principal amount of original notes
tendered,

� stating that the tender is being made thereby, and

� guaranteeing that, within three New York Stock Exchange trading days after the expiration date, the letter of transmittal or
facsimile thereof or agent�s message in lieu thereof, together with the original notes or a book-entry confirmation, and any
other documents required by the letter of transmittal will be deposited by the eligible guarantor institution with the exchange
agent; and

� the exchange agent receives such properly completed and executed letter of transmittal or facsimile or agent�s message, as well as all
tendered original notes in proper form for transfer or a book-entry confirmation, and all other documents required by the letter of
transmittal, within three New York Stock Exchange trading days after the expiration date.

Upon request to the exchange agent, the exchange agent will send a notice of guaranteed delivery to you if you wish to tender your original notes
according to the guaranteed delivery procedures described above.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender at any time prior to 5:00 p.m., New York City time, on the
expiration date.

For a withdrawal to be effective:

� the exchange agent must receive a written notice of withdrawal at one of the addresses listed above under �Prospectus Summary � The
Exchange Agent,� and
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Any notice of withdrawal must:

� specify the name of the person who tendered the original notes to be withdrawn,

� identify the original notes to be withdrawn, including the registration number or numbers and the principal amount of such original
notes,
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� be signed by the person who tendered the original notes in the same manner as the original signature on the letter of transmittal used
to deposit those original notes or be accompanied by documents of transfer sufficient to permit the trustee to register the transfer in
the name of the person withdrawing the tender, and

� specify the name in which such original notes are to be registered, if different from that of the person who tendered the original
notes.

If original notes have been tendered under the procedure for book-entry transfer described above, any notice of withdrawal must specify the
name and number of the account at DTC to be credited with the withdrawn original notes and otherwise comply with the procedures of DTC.

We will determine all questions as to the validity, form, eligibility and time of receipt of notice of withdrawal, and our determination shall be
final and binding on all parties. We will deem any original notes so withdrawn not to have been validly tendered for exchange for purposes of
the exchange offer.

Any original notes that have been tendered for exchange but that are not exchanged for any reason will be returned to their holder without cost to
the holder, or, in the case of original notes tendered by book-entry transfer into the exchange agent�s account at DTC according to the procedures
described above, such original notes will be credited to an account maintained with DTC for the original notes. This return or crediting will take
place as soon as practicable after withdrawal, rejection of tender or termination of the exchange offer. You may retender properly withdrawn
original notes by following one of the procedures described under �The Exchange Offer � Procedures for Tendering� at any time on or prior to
5:00 p.m., New York City time, on the expiration date.

Fees And Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail; however, we may make additional
solicitation by facsimile, email, telephone or in person by our officers and regular employees and those of our affiliates.

We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to broker-dealers or others
soliciting acceptances of the exchange offer. We will, however, pay the exchange agent reasonable and customary fees for its services and
reimburse it for its related reasonable out-of-pocket expenses. We may also pay brokerage houses and other custodians, nominees and fiduciaries
the reasonable out-of-pocket expenses incurred by them in forwarding copies of this prospectus, letters of transmittal and related documents to
the beneficial owners of the original notes and in handling or forwarding tenders for exchange.

We will pay the cash expenses to be incurred in connection with the exchange offer. They include:

� SEC registration fees for the exchange notes,

� fees and expenses of the exchange agent and the trustee,

� accounting and legal fees,

� printing costs, and

� related fees and expenses.
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Transfer Taxes

If you tender your original notes for exchange, you will not be required to pay any transfer taxes. We will pay all transfer taxes, if any,
applicable to the exchange of original notes in the exchange offer. The tendering holder will, however, be required to pay any transfer taxes,
whether imposed on the registered holder or any other person, if:

�
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