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PROSPECTUS SUPPLEMENT NO. 5 Filed Pursuant to Rule 424(b)
(To Prospectus dated December 23, 200 Registration No. 3:-129079

$100,000,000

Barnes Group Inc.

3.75% CONVERTIBLE SENIOR SUBORDINATED NOTES DUE 2025 AND
SHARES OF COMMON STOCK ISSUABLE UPON CONVERSION THE REOF

The Notes and Common Stock

* On August 1, 2005, we issued and sold $100,0000@@egate principal amount of our 3.75% Convert8gaior Subordinated
Notes due 2025 in a private offerir

* Interest on the notes is payable on February 1lAaigdist 1 of each year, beginning February 1, 2
» The notes mature on August 1, 2025 unless eadierarted, redeemed or repurchas

» The selling security holders identified in this gpectus will use this prospectus to resell theshatel the underlying shares of our
common stock issuable upon conversion of the néftesquired, we will set forth the names of anhetselling security holders ir
prospectus supplement or g-effective amendment, as appropriate, to the registr statement of which this prospectus is a |

« We will not receive any proceeds from the saléhefriotes or shares of common stock issuable uporecsion of the notes by any
of the selling security holders. The notes andstigres of common stock may be offered in negotimgetsactions or otherwise, at
market prices prevailing at the time of sale onedotiated prices. In addition, shares of our comstock may be offered from tin
to time through ordinary brokerage transactionshenNew York Stock Exchange. S*Plan of Distributior”

Conversion Notes

» Holders may convert the notes into shares of oomaon stock at a conversion rate of 23.7029 shae$h000 principal amount
of notes, subject to adjustment, before the clédrsiness on July 31, 2025 under the followingwinstances

1. during any fiscal quarter commencing after Sajpter 30, 2005, if the closing sale price of our own stock exceeds
130% of the conversion price for at least 20 trgaiays in the 30 consecutive trading days endinthenast trading day of
the preceding fiscal quarte

2. prior to August 1, 2024, during the five busméday period after any five consecutive trading plesfod, or measurement
period, in which the trading price per $1,000 pif@at amount of notes for each day of such measuneperiod was less
than 98% of the product of the closing price of common stock and the applicable conversion ratéhonotes

3. if the notes have been called for redemption apdé¢demption has not yet occurred
upon the occurrence of certain corporate trangas!

Redemption and Repurchase of the Notes

e Prior to February 7, 2011, the notes will not beiemable. On or after February 7, 2011, we mayyiabption, redeem some or all
of the notes in cash, at any time, upon at leasta3@’ notice at a price equal to 100% of the ppalcamount of the notes being
redeemed plus accrued and unpaid interest, inguzbintingent interest and additional amounts, yf, aip to but not including the
date of redemptior

* Holders may require us to repurchase for cashralmmortion of the notes on February 1, 2011, Fayrd, 2016 and February 1,
2021 at a repurchase price equal to 100% of tmeipal amount of the notes to be repurchased giasiad and unpaid interest,
including contingent interest and additional amsuiftany, up to but not including, the date ofusghase

Ranking of the Notes

e The notes are our direct, unsecured senior sukatetirdebt obligations and rank junior in right afyment with all of our existing
and future senior indebtedness and equal in rifjpagment with any other future senior subordinatetbtedness. The notes
effectively rank junior in right of payment to tle&isting and future indebtedness and other liddliof our subsidiaries, including
trade payable:

Listing

» The notes issued in the initial private offering aligible for trading in the Private Offerings,daées and Trading through
Automatic Linkages Market, commonly referred tales PORTAL Market, of The National Association @c8rities Dealers, Inc.
However, the notes sold using this prospectusnaillonger be eligible for trading in the PORTAL ®m. We do not intend to list
the notes for trading on any automated interdeletation system or national securities excha

»  Our common stock is traded on the New York Stockhaxge under the symbol “B”. On May 26, 2006, #qeorted last sale price



of our common stock on the New York Stock Exchawgs $42.76 per shar

This prospectus supplement, which supplements BaBmeup Inc.’s prospectus dated December 23, 2@0#es to resales by selling
security holders of $100,000,000 in aggregate gral@mount of Barnes Group Inc.’s 3.75% ConvegtiBenior Subordinated Notes Due
2025 and the shares of Barnes Group Inc. commak #suable upon conversion of the notes. You shredd this prospectus supplement in
conjunction with the accompanying prospectus aedriformation incorporated by reference which lisdifrom time to time by Barnes Grc
Inc. with the Securities and Exchange Commission.

Neither the Securities and Exchange Commission ramry state securities commission has approved oapjsoved of these securities
or determined if this prospectus supplement is trutl or complete. Any representation to the contyeis a criminal offense.

Investing in our securities involves risks. See “Rk Factors” beginning on page 12 of the accompanygrprospectus and
information incorporated by reference to filings made by Barnes Group Inc. with the Securities and Extange Commission.

The date of this prospectus supplement is May 30006.
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IMPORTANT NOTICE TO READERS

This prospectus supplement, dated May 30, 2006ndsh@nd supplements the accompanying prospected Bacember 23, 2005,
which is a part of a registration statement (N8-329079) we filed with the Securities and Excha@genmission using a “shelfégistratior
process. Under this shelf registration processséfiing security holders may, from time to timé&gonotes or shares of our common stock
issued upon conversion of the notes owned by tii@mh time the selling security holders offer natesommon stock under this prospectus,
they are required to provide to potential investoopy of the prospectus and a copy of any praspetipplements. You should read botf
prospectus and all prospectus supplements, togeitiethe information incorporated by referencétia accompanying prospectus. See
“Where You Can Find More Information” in the accoamging prospectus for more information.

You should rely only on the information containadi incorporated by reference in this prospectyppment and the accompanying
prospectus. We have not authorized anyone to peoxad with information different from the informati contained in or incorporated by
reference in this prospectus supplement and thengmanying prospectus. This document may be usgdimiurisdictions where offers and
sales of these securities are permitted. You shoafdssume that information contained in this pectus supplement or the accompanying
prospectus or in any document incorporated by eefer is accurate as of any date other than theofitite document that contains the
information, regardless of when this prospectupkrpent and the accompanying prospectus is detivergvhen any sale of our securities
occurs.

This prospectus supplement identifies one or mdditianal selling securities holders in accordawith the rules of the Securities and
Exchange Commission. Except as amended by thipgcass supplement or by information incorporateddfgrence, you should refer to the
accompanying prospectus for a description of theshand our common stock and other information fbs@and our securities. We use
certain terms in this prospectus supplement wighntieaning given to them in the accompanying prdspec
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Our principal executive offices are located at Mxdn Street, Bristol, Connecticut 06010. Our telepd number is (860) 583-7070. Our
common stock is listed on the New York Stock Exg®nnder the symbol “B.” We maintain a website atwmbarnesgroupinc.com,
however, the information on our website is not pdithis prospectus, and you should only rely anitfformation contained in this prospectus
and in the documents incorporated by referencetimsoprospectus when making a decision as to velnéthinvest or not to invest in our
securities.

SELLING SECURITY HOLDERS
The information set forth in the following tablerbby supersedes the table appearing under therfgeegtlling Security Holdersih the
accompanying prospectus and the information irptivagraph following the footnotes to the table $eiments the “Selling Security Holders”
section of the accompanying prospectus. The infaomaegarding the selling security holders lisbedow was furnished to us by such sel
security holders on or before May 26, 2006.

Common Stock Beneficially

Shares of Owned
Common Upon Completion
Principal Stock of the Offering
Amount Beneficially Conversior Percentage
Of Number of of
Notes Percentage ¢ Owned Shares of Shares
Beneficially Prior to the Common Shares of of Common
Owned and Notes Stock Common Stock
Name of Beneficial Owner(1) Offered Outstanding Offering(2) Offered(3) Stock Outstanding(4)
Citadel Equity Fund Ltd(5 $22,500,00 22.5(% — 533,31! — —
DBAG London(6) 15,330,00 15.3% — 363,36! — —
Banc of America Securities LLC(' 9,650,001 9.65% — 228,73. — —
Vicis Capital Master Fund(¢ 6,500,001 6.5(% — 154,06¢ — —
CNH CA Master Account, L.P.(¢ 6,250,00! 6.25% — 148,14: — —
Argent Classic Convertible Arbitrage Fund

(Bermuda) Ltd.(10 5,360,001 5.36% — 127,04 — —
Zazove Convertible Arbitrage Fund, L.P.(: 4,000,001 4.0(% — 94,81 — —
Lord Abbett Investment Trust—LA Convertible

Fund(12) 3,755,001 3.7¢% — 89,00« — —
KBC Financial Products USA Inc.(1 3,651,001 3.65% — 86,53¢ — —
BNP Paribas Equity Strategies, SNC( 3,165,001 3.1% 147 75,01¢ 147 *
Highbridge International LLC(1% 3,135,001 3.14% — 74,30¢ — —
Ellington Overseas Partners, Ltd.(: 3,000,001 3.0(% — 71,10¢ — —
ATSF Transamerica Convertible Securities( 2,700,001 2.7% — 63,997 — —
Silvercreek Limited Partnership(1 2,660,001 2.66% — 63,04¢ — —
Wachovia Securities International Ltd.(J 2,500,001 2.5(% — 59,257 — —
Whitebox Diversified Convertible Arbitrage Partn

LP(20) 2,500,001 2.5(% — 59,25; — —
Silvercreek Il Limited(18 2,072,001 2.0™% — 49,11 — —
Calamos Market Neutral Fund—Calamos

Investment Trust(21 2,000,001 2.0% — 47,40:¢ — —
Zazove Hedged Convertible Fund, L.P.( 2,000,001 2.0(% — 47,40¢ — —
Basso Holdings Ltd.(22 1,935,00! 1.94% — 45,86¢ — —
Argent LowLev Convertible Arbitrage Fund

(Bermuda) Ltd.(10 1,640,00! 1.64% — 38,87: — —
Institutional Benchmark Series (Master Feeder) Ltd.

(11) 1,200,00! 1.2(% — 28,44: — —
Boilermakers Blacksmith Pension Trust(: 1,115,00! 1.15% — 26,42¢ — —
Basso Fund Ltd.(22 1,094,00! 1.09% — 25,93( — —
Delaware PERS(2: 1,025,00! 1.02% — 24,29¢ — —
McMahan Securities Co., L.P.(2 1,000,00! 1.0(% — 23,70 — —
Quest Investment Management(. 1,000,00! 1.0(% — 23,70 — —
Commissioners of the Land Office(1 970,00( * — 22,99: — —
CooperNeff Convertible Strategies (Cayman) Me

Fund, L.P.(14 955,00( * — 22,63t — —
Fore Convertible Master Fund, LP(z 940,00( * — 22,28( — —

S-2
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Common Stock Beneficially

Principal Shares of Owned
Amount Common Upon Completion
of Stock of the Offering
Notes Beneficially Conversion Percentage
Beneficially Number of of
Percentage ¢ Owned Shares of Shares
Owned Prior to the Common Shares of of Common
and Notes Stock Common Stock

Name of Beneficial Owner(1) Offered Qutstanding Offering(2) Offered(3) Stock Outstanding(4)
Basso Mult-Strategy Holdings Fund Ltd.(2. 921,00( * — 21,83( — —
Sage Capital Management, LLC(Z 900,00t * — 21,33: — —
HFR CA Select Fund(11 800,00( * — 18,96: — —
Argent Classic Convertible Arbitrage Fund L.P(. 780,00( * — 18,48¢ — —
JMG Triton Offshore Fund, Ltd.(2¢ 600,00( * — 14,221 — —
Intl. Truck & Engine Corp. Non-Contributory

Retirement Plan Trust(1: 590,00t * — 13,98¢ — —
Pebble Limited Partnership(1 560,00( * — 13,27: — —
Philadelphia Board of Pensions(? 500,00t * — 11,851 — —
Pension, Hospitalization Benefit Plan of the Elieetr

Ind Plan(12] 450,00( * — 10,66¢ — —
Intl Truck & Engine Corp. Retirement Plan for Sada

Employe¢s Trust(12 430,00( * — 10,19: — —
National Fuel & Gas Company Retirement Plani 425,00( * — 10,07: — —
Sturgeon Limited (14 415,00( * — 9,83¢ — —
ICI American Holdings Trust(2: 390,00t * — 9,24¢ — —
Xavex Convertible Arbitrage 10 Fund(2 390,00t * — 9,24¢ — —
Lyxor Master Fund Ref: Argent/LowLev CB c/o

Argent(28) 360,00t * — 8,53: — —
Man Mac |, Ltd.(30 337,00( * — 7,987 — —
FPL Group Employee Pension Plan(. 305,00t * — 7,22¢ — —
Syngenta AG(23 280,00( * — 6,63¢ — —
Argent LowLev Convertible Arbitrage Fund, LLC(2 270,00( * — 6,39¢ — —
Argentum Multistrategy Fund Li— Classic(10 270,00( * — 6,39¢ — —
Class C Trading Company, Ltd.(2 240,00( * — 5,68¢ — —
Singlehedge US Convertible Arbitrage Fund( 235,00( * — 5,57( — —
Total Fina ElIf Finance USA, Inc.(1. 235,00( * — 5,57( — —
Lyxor/Convertible Arbitrage Fund Limited(1. 230,00( * — 5,451 — —
Silver Convertible Arbitrage Fund, LDC(2 230,00t * — 5,451 — —
Delta Airlines Master Trust(2< 225,00( * — 5,33: — —
Argent Classic Convertible Arbitrage Fund Il, L Z8J 200,00t * — 4,74( — —
Vermont Mutual Insurance Company(’ 200,00( * — 4,74( — —
HFR CA Global Select Master Trust Account(: 160,00( * — 3,792 — —
City of Shreveport (LA) Employees Retirement System

(12) 140,00( * — 3,31¢ — —
Fore ERISA Fund, Ltd.(2¢€ 128,00( * — 3,03¢ — —
NFS—SCI Funeral and Merchandise Fixed Common

Trust(12) 120,00( * — 2,844 — —
Partners Group Alternative Strategies PCC LTDi 120,00( * — 2,84¢ — —
Anthony Munk(18) 108,00( * — 2,55¢ — —
Argent Opportunities Fund LLC(2! 100,00( * — 2,37( — —
HBMC LLC(15) 98,00( * — 2,32 — —
B.C. McCabe Foundation(1: 95,00( * — 2,251 — —
Guggenheim Portfolio Company VIII (Cayman), Ltd.

(31) 95,00( * — 2,251 — —
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Common Stock Beneficially

Shares of Owned
Principal Common Upon Completion
Amount Stock of the Offering
Of Beneficially Percentage
Notes Conversion Number of of
Beneficially Percentage ¢ Owned Shares of Shares
Owned Prior to the Common Shares of of Common
and Notes Stock Common Stock
Name of Beneficial Owner(1) Offered Qutstanding Offering(2) Offered(3) Stock Qutstanding(4)
KeySpan Insurance Company(: 80,00( * — 1,89¢ — —
Wachovia Bank, NA, as Trustee for the SCI
Cemetery Merchandise Common Trust( 70,00( * — 1,65¢ — —
KeySpan Foundation(Z. 50,00( * — 1,18¢ — —
Xavex Convertible Arbitrage 2 Fund(2 50,00( * — 1,18¢ — —
Aloha Airlines Nor-Pilots Pension Trust(2: 35,00( * — 82¢ — —
Argent LowLev Convertible Arbitrage Fund Il,
LLC(28) 30,00( * — 711 — —
Wachovia Bank, NA, as Trustee for the SCI
Pre-Need Common Trust Fund(1 25,00( * — 592 — —
HBFT LLC(15) 17,00( * — 40z — —
Totals $100,000,00(32)  100.0(%(32) 147(33)2,370,29(32)  147(33) *(33)

1)

(2)
(3)

(4)
()

(6)
(7)
(8)

(9)

Less than 1%

Prior to any use of this prospectus in conmoactiith an offering of notes or underlying commaock by any selling security holder not
identified above, the registration statement ofolitthis prospectus is a part will be supplemented prospectus supplement or report
filed pursuant to the Exchange Act setting forth ithentity and aggregate amount of notes and widgreommon stock beneficially
owned by the selling security holder intendinged such notes or underlying common stock. Infoioraibout successors to named
selling security holders who wish to sell secusitimder this prospectus will be set forth in praspe supplements identifying such
sSuccessors

Shares in this column do not include shares of comstock issuable upon conversion of the notesdist the column to the rigr

Assumes conversion of all of the holder’s natea conversion rate of 23.7029 shares of comruak er $1,000 principal amount of
the notes, not including fractional shares for Wwhie will pay cash as described under “DescriptibNotes—Conversion Procedures
Payment upon Conversion.” However, this conversie is subject to adjustments as described uridiescription of Notes—
Conversion Procedures.” As a result, the numbshafes of common stock issuable upon conversitimeafiotes may increase or
decrease in the future. These notes are conveuua the occurrence of any of the events describeér “Prospectus Summary—The
Offering—Conversion Right” As of the date of this prospectus, no such evenblaurred

Calculated based on 23,805,629 shares of our constoeck outstanding as of September 30, 2

Kenneth C. Griffin controls Citadel Investméitoup, L.L.C. (“CIG”), which in turn controls CLPiadel Limited Partnership (“CLP"),
which has voting and investment control over theusées beneficially owned by Citadel Equity Fuhdd. (“CEF”). CLP, CIG and
Mr. Griffin each disclaim beneficial ownership dtshares held by CE

Patrick Corrigan has voting and investment cortk@r the securities beneficially owned by DBAG Lonc
Kumaran Vijayakumar has voting and investment adriver the securities beneficially owned by Bahémerica Securities LLC

Shad Stastney, John Succo and Sky Lucas cadfitnsl Capital LLC, which has voting and investmenntrol over the securities
beneficially owned by Vicis Capital Master Fund a8iStastney, John Succo and Sky Lucas disclainithdil ownership of the
securities listed in the above tak

Robert Krail, Mark Mitchell and Todd Pulvino coltaely control CNH Partners, LLC, which has votiagd investment control over
securities beneficially owned by CNH CA Master Aang L.P.

S4
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)
(18)

(19)
(20)

(21)

(22)

(23)

(24)
(25)
(26)

(27)

Henry Cox and Allan Marshall collectively haweting and investment control over the securitieneficially owned by Argent LowLev
Convertible Arbitrage Fund (Bermuda) Ltd., Argetassic Convertible Arbitrage Fund (Bermuda) Ltehd @rgentum Multistrategy
Fund Ltc—Classic.

Gene T. Prelti has voting and investment adrmver the securities beneficially owned by Ingtinal Benchmark Series (Master
Feeder) Ltd., HFR CA Select Fund, Zazove Convertiibitrage Fund, L.P. and Zazove Hedged Convertthind, L.P

Maren Lindstrom has voting and investment mardver the securities beneficially owned by Léiobett Investment Trust—LA
Convertible Fund, Commissioners of the Land Offlod, Truck & Engine Corp. Non-Contributory Retinent Plan Trust, Philadelphia
Board of Pensions, Pension, Hospitalization Beridéinh of the Electrical Ind Plan, Intl Truck & Engi Corp. Retirement Plan for
Salaried Employee’s Trust, National Fuel & Gas CampRetirement Plan, Total Fina EIf Finance USA, |IWermont Mutual
Insurance Company, City of Shreveport (LA) EmplayBetirement System, NFSSEI Funeral and Merchandise Fixed Common T
B.C. McCabe Foundation, KeySpan Insurance Compaiagchovia Bank, NA, as Trustee for the SCI Cemeléeychandise Common
Trust, KeySpan Foundation, and Wachovia Bank, NATmaustee for the SCI F-Need Common Trust Fun

Dennis Fitzgerald, Managing Director of KBQ&incial Products USA Inc., has voting and investraentrol over the securities
beneficially owned by KBC Financial Products USA.l

Christian Menestrier, the CEO of CooperNeffvisdrs Inc., has voting and investment control dhersecurities beneficially owned by
BNP Paribas Equity Strategies, SNC, CooperNeff @ditve Strategies (Cayman) Master Fund, L.P.,dgtomn Limited, Singlehedge
US Convertible Arbitrage Fund and Lyxor/ConvertiBlbitrage Fund Limited

Glenn Dubin and Henry Swieca control Highbadgapital Management, LLC (“Highbridge”), which hasting and investment control
over the securities beneficially owned by Highbeadgternational LLC, HBMC LLC and HBFT LLC. Each bighbridge, Glenn Dubin
and Henry Swieca disclaims beneficial ownershifhefsecurities held by these selling security sl

Jeff Toback, Laurence Penn and Michael Vrawilectively control Ellington Management Group, €l which has voting and
investment control over the securities beneficiallyned by Ellington Overseas Partners, |

Kirk Kim and Peter Lopez collectively have gt and investment control over the securities fieiadly owned by ATSF—
Transamerica Convertible Securiti

Louise Morwick and Bryn Joynt collectively lavoting and investment control over the securbieseficially owned by Silvercreek I
Limited, Silvercreek Limited Partnership, Newpoltteknative Income Fund, Pebble Limited Partnerstmg Anthony Munk

Steve Jones has voting and investment control theesecurities beneficially owned by Wachovia SiiesrInternational Ltd

Andrew Redleaf has voting and investment admtver the securities beneficially owned by WhirlDiversified Convertible Arbitrage
Partners LP

Nick Calamos has voting and investment control alersecurities beneficially owned by Calamos MaNeutral Fun—Calamos
Investment Trust

Howard Fischer is a managing member of Bad3d.I&C, the General Partner of Basso Capital Managent..P. (“Basso”), which has
voting and investment control over the securitiesdficially owned by Basso Holdings Ltd., Bassodrutd. and Basso Multi-Strategy
Holdings Fund Ltd. Mr. Fischer has ultimate resplifis/ for trading with respect to this selling@gity holder. Mr. Fischer disclaims

ultimate beneficial ownership of the securitiesdhg} this selling security holde

Ann Houlihan, the Chief Compliance Officerfabley Revy Investment Company, has voting andstiaent control over the securities
beneficially owned by Boilermakers Blacksmith Pensirust, Delaware PERS, ICI American Holdings Trielta Airlines Master
Trust, Syngenta AG, Aloha Airlines N-Pilots Pension Trust and FPL Group Empoyee Perimm

Ronald Fertig, Jay Glassman, Joseph DwyeBrlice McMahan, Scott Dillinger and Norman Ziegleliectively have voting and
investment control over the securities beneficialyned by McMahan Securities Co., L

Frank Campana and James Doolin collectiveliehating and investment control over the secwitieneficially owned by Quest
Investment Managemer

David Egglishaw has voting and investment conti@rdhe securities beneficially owned by Fore Catibke Master Fund, LP and Fc
ERISA Fund, Ltd

Peter deLisser has voting and investment contret the securities beneficially owned by Sage Chptnagement, LLC

S-5
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(28) Nathanial Brown and Robert Richardson collectivaytrol Argent Management Company, LLC, which hasng and investmer
control over the securities beneficially owned lrgiént Classic Convertible Arbitrage Fund L.P, Xa@onvertible Arbitrage 10 Fund,
Lyxor Master Fund Ref: Argent/LowLev CB c/o ArgeArgent LowLev Convertible Arbitrage Fund, LLC, &F Convertible Arbitrag
Fund, LDC, Argent Classic Convertible Arbitrage Buh L.P., HFR CA Global Select Master Trust AcotlClass C Trading
Company, Ltd., Partners Group Alternative Stratel€C LTD, Argent Opportunities Fund LLC, Xavex @ertible Arbitrage 2 Fund
and Argent LowLev Convertible Arbitrage Fund II, CL

(29) Jonathan M. Glaser and Roger Richter collettihave voting and investment control over thaugées beneficially owned by IMG
Triton Offshore Fund, Ltd. (the “JMG Fund”). IMG rliis an international business company organineiéiuthe laws of the British
Virgin Islands. The JMG Fund’s investment managdracific Assets Management LLC, a Delaware limlitgoility company (the
“JMG Manager”) that has voting and dispositive poweer the IMG Fund’s investments, including theusities listed in the above
table. The equity interests of the IMG Managemared by Pacific Capital Management, Inc. a Catii@icorporation (“Pacific”) and
Asset Alliance Holding Corp., a Delaware corponatibhe equity interests of Pacific are owned by $ig@sRoger Richter, Jonathan M.
Glaser and Daniel A. David. Messrs. Glaser and teidhave sole investment discretion over the I's portfolio holdings

(30) Michael Collins has voting and investment contne¢iothe securities beneficially owned by Man Maktd.

(31) Matthew Li has voting and investment contre¢iothe securities beneficially owned by Guggenhortfolio Company VIII (Cayman),
Ltd.

(32) The figures in these columns are based omrirdtion supplied to us, as of May 26, 2006, byrdspective selling security holders
named in the table. As of that date, these selemyrity holders had supplied us with informatiodi¢ating that, collectively, they
owned more than $100,000,000 aggregate principalbiatrof notes (which would be convertible into mtirven 2,370,290 shares of our
common stock). We believe that this reflects the or more selling security holders supplied uswiformation for inclusion in the
table and then sold or otherwise transferred thaties in transactions exempt from the registratimuirements of the Securities Act to
persons who also supplied us with information wébpect to the same notes. However, since thipeotiss would not be applicable to
any sale of notes after they have been publiclg atlizing the prospectus, no more than $100,000 &ggregate principal amount of
notes, nor more than 2,370,290 shares of commak,stould be sold utilizing this prospectus. Acdogly, the $100,000,000 and
2,370,290 totals in these columns have been retand represent the maximum principal amount océsyahd maximum number of
shares of our common stock that are permitted teobihereunde

(33) Assumes that all other holders of notes arrfutransferees do not beneficially own any of@ammon stock other than the shares
issuable upon conversion of the no

Each of ATSF-Transamerica Convertible Securities BBAG London has advised us that it is an afilliaf a broker-dealer. With
respect to these selling security holders, we lhe@en advised that they have acquired their not@siaderlying common stock in the ordini
course of business and, at the time of the purobite notes and the underlying common stock gtlsedling security holders had no
agreements or understandings, directly or indiyeetlth any person to distribute the notes or ulyiley common stock. To the extent that we
become aware that these entities did not acquéie tiotes or underlying common stock in the ordjirayurse of business or did have such
agreements or understandings, we will file eithpost-effective amendment to the registration state of which this prospectus is a part or,
to the extent permitted by SEC rules, supplemeasttfospectus pursuant to a prospectus supplemeaport filed pursuant to the Exchange
Act to designate such affiliate as an “underwritgithin the meaning of the Securities Act.

INCORPORATION OF DOCUMENTS FILED WITH THE SEC

We incorporate by reference into this prospectppment and the accompanying prospectus the dadspwehich have been filed
with the SEC, listed below:

e our Current Report on Forn-K, filed on January 13, 200
e our Current Report on Forn-K, filed on February 1, 200t
e our Current Report on Forn-K, filed on February 22, 200

» our Annual Report on Form 10-K for the fiscal yeaded December 31, 2005, filed on February 27, 280&mended by Form 10-
K/A filed on March 6, 2006

» our Definitive Proxy Statement on Schedule 14Aedibn March 15, 200!

e our Current Report on Forn-K, filed on March 15, 2005, other than Item 7.

e our Current Report on Forn-K, filed on April 26, 2006

e our Quarterly Report on Form -Q for the quarterly period ended March 31, 2006dfon May 4, 2006; an
e our Current Report on Forn-K, filed on May 17, 2006, other than Item 7.1

All documents we file pursuant to Secti@{d), 13(c), 14 or 15(d) of the Exchange Act affiter date of this prospectus supplement and
before all of the notes offered pursuant to theaqmanying prospectus are sold are incorporate@figyance in the accompanying prospectus
from the date of filing of the documents, exceptifdormation furnished under Items 2.02 and 7.0Earm 8-K, which is not deemed filed
and not incorporated by reference therein. Infoiomathat we file with the SEC will automatically date and may replace information in t



prospectus supplement and the accompanying pragpact information previously filed with the SEC.

Any statement contained or incorporated by refezénchis prospectus supplement and the accompgupyospectus shall be deemei
be modified or superseded for purposes of thisgactsis supplement and the accompanying prospecthe extent that a statement
contained herein or therein, or in any subsequdiélg document which also is incorporated by refere herein or therein, modifies or
supersedes such earlier statement. Any statemenodified or superseded shall not be deemed, exasepd modified or superseded, to
constitute a part of this prospectus supplemetti@accompanying prospectus.

The accompanying prospectus and this prospectysesupnt incorporate by reference documents that@reresented in this
prospectus supplement or the accompanying prospecielivered with this prospectus supplemenheraccompanying prospectus. You
may request a copy of the prospectus or any infdomancorporated by reference, excluding exhildtsno cost, by writing or telephoning us
at the following address: Barnes Group Inc., 123n\&t., Bristol, CT 06010-0489, Attention: GeneCalunsel (telephone 860 583-7070) or
you may locate the material on our website httpMulvarnesgroupinc.con
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Filed Pursuant to Rule 424(b)
Registration No. 333:22907¢

$100,000,000

Barnes Group Inc.

3.75% CONVERTIBLE SENIOR SUBORDINATED NOTES DUE 2025 AND
SHARES OF COMMON STOCK ISSUABLE UPON CONVERSION THEREOF

The Notes and Common Stock

On August 1, 2005, we issued and sold $100,000800@0egate principal amount of our 3.75% Convertg#aior Subordinated Nof
due 2025 in a private offerin

Interest on the notes is payable on February lAamgaist 1 of each year, beginning February 1, 2006.
The notes mature on August 1, 2025 unless eadievarted, redeemed or repurchased.

The selling security holders identified in this gpectus will use this prospectus to resell thesatel the underlying shares of our
common stock issuable upon conversion of the néftesquired, we will set forth the names of anhetselling security holders in a
pos-effective amendment to the registration stateméwnthich this prospectus is a pe

We will not receive any proceeds from the saléhefriotes or shares of common stock issuable uporecsion of the notes by any
the selling security holders. The notes and theeshaf common stock may be offered in negotiatedsactions or otherwise, at
market prices prevailing at the time of sale anegotiated prices. In addition, shares of our comstock may be offered from time
to time through ordinary brokerage transactionshenNew York Stock Exchange. S*Plan of Distributior”

Conversion Notes

Holders may convert the notes into shares of ommon stock at a conversion rate of 23.7029 shae$$000 principal amount of
notes, subject to adjustment, before the closeisiness on July 31, 2025 under the following cirstances

1. during any fiscal quarter commencing after Septar8be2005, if the closing sale price of our commstotk exceeds 130% of
the conversion price for at least 20 trading daythé 30 consecutive trading days ending on therading day of the precedi
fiscal quarter

2. prior to August 1, 2024, during the five busineay geriod after any five consecutive trading dagiquk or measurement
period, in which the trading price per $1,000 pipiat amount of notes for each day of such measureperiod was less than
98% of the product of the closing price of our coomstock and the applicable conversion rate fontites;

3. ifthe notes have been called for redemption ard¢demption has not yet occurred
4. upon the occurrence of certain corporate trangas!

Redemption and Repurchase of the Notes

Prior to February 7, 2011, the notes will not béeemable. On or after February 7, 2011, we magyabption, redeem some or all
the notes in cash, at any time, upon at least $6' #tice at a price equal to 100% of the printgraount of the notes being
redeemed plus accrued and unpaid interest, inguzbintingent interest and additional amounts, yf, aip to but not including the
date of redemptior

Holders may require us to repurchase for cashralportion of the notes on February 1, 2011, Fatyr@, 2016 and February 1, 2(
at a repurchase price equal to 100% of the priheipeunt of the notes to be repurchased plus ad@nd unpaid interest, including
contingent interest and additional amounts, if ampyto but not including, the date of repurch:

Ranking of the Notes

Listing

The notes are our direct, unsecured senior sulatetirdebt obligations and rank junior in right ament with all of our existing
and future senior indebtedness and equal in righagment with any other future senior subordinatettbtedness. The notes
effectively rank junior in right of payment to teisting and future indebtedness and other lidddliof our subsidiaries, including
trade payable:

The notes issued in the initial private offering afigible for trading in the Private Offerings,da&s and Trading through Automatic
Linkages Market, commonly referred to as the PORMdrket, of The National Association of Securitigsalers, Inc. However, tf
notes sold using this prospectus will no longeeligible for trading in the PORTAL system. We dd imdend to list the notes for
trading on any automated interdealer quotatioresysir national securities exchan

Our common stock is traded on the New York Stoc&Haxge under the symbol “B”. On December 22, 2@t5reported last sale
price of our common stock on the New York Stock lamge was $33.61 per she



Investing in our securities involves risks. See Risk Factors” beginning on page 12.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities
or determined if this prospectus is truthful or conplete. Any representation to the contrary is a crinmal offense.

The date of this prospectus is December 23, 2
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IMPORTANT NOTICE TO READERS

This prospectus is part of a registration statementiled with the Securities and Exchange Comroissor SEC, using a “shelf”
registration process. Under this shelf registrafioocess, the selling security holders may, frometto time, offer notes or shares of our
common stock issued upon conversion of the noteedvy them. Each time the selling security holdéfer notes or common stock under
this prospectus, they are required to provide tem@l investors a copy of this prospectus andpjfflicable, a copy of a prospectus
supplement. You should read both this prospechds, ifapplicable, any prospectus supplement tagetlith the information incorporated by
reference in this prospectus. See “Where You Cad Wore Information” for more information.

You should rely only on the information containadr incorporated by reference in this prospedids.have not authorized anyone to
provide you with information different from the arimation contained in or incorporated by referendhis prospectus. This document may
be used only in jurisdictions where offers and saliethese securities are permitted. You shouldaestime that information contained in this
prospectus or in any document incorporated by eef&® is accurate as of any date other than theofltie document that contains the
information, regardless of when this prospectwdels/ered or when any sale of our securities occurs

As used in this prospectus, “Barnes Group,” “Barhege,” “our,” and “us” refers to Barnes Group Inand its subsidiaries, unless
stated otherwise or the context requires otherveisd,"Barnes Distribution,” “Associated Spring,"dafBarnes Aerospace” refers to each of
those individual business units of Barnes, butto®eparate corporate entities.

The notes and our common stock issuable uponc¢bairersion have not been approved or recommendedyo).S. federal, state or
foreign securities commission or regulatory autiyofrurthermore, those authorities have not begnasted to confirm the accuracy or
determine the adequacy of this prospectus. Anyesgmtation to the contrary is a criminal offense.
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FORWARD-LOOKING STATEMENTS

You should carefully consider the risk factors ird#d under the heading “Risk Factors” in this peasps, and in the risk factors
incorporated in this prospectus by reference. phispectus, including the documents incorporatecefgrence in this prospectus, includes
certain statements that may be deemed “forwardihgogtatements” within the meaning of Section 27Ahe Securities Act and Section 21E
of the Securities Exchange Act of 1934, as amenahith we refer to as the Exchange Act. You cantifiethese statements by forward-
looking words such as “anticipate,” “believe,” “tget,” “could,” “estimate,” “expect,” “forecast,” tfitend,” “may,” “plan,” “potential,”
“should,” “will” and “would” or similar words. Yowshould read statements that contain these word$utigrbecause they discuss our future
expectations, contain projections of our futuraficial position or results of operations or stateoforwardlooking information. We believ
that it is important to communicate our future extgpons to our investors and potential investbiewever, there may be events in the future
that we are not able to predict or control acclyafehe risk factors included in this prospectugluding in the documents incorporated by
reference in this prospectus, and any cautionaiyuage in this prospectus and in the documentspocated by reference in this prospectus
provide examples of risks, uncertainties and eviratismay cause our actual results to differ mallgrfrom the expectations we describe in
our forward-looking statements. You should be awhat the occurrence of the events described sethisk factors, elsewhere in this
prospectus and in the documents incorporated leyeete in this prospectus could have a materiadradweffect on our business, results of
operations and financial position. You should asstimat the information appearing in or incorpordigdeference into this prospectus is
accurate only as of the date on the front covehisfprospectus or the date of the document ingatpd by reference, as applicable. Neither
we, nor any of the selling security holders, unaletto update or revise any forward-looking stat@mehether as a result of new
information, future events or otherwise.

INDUSTRY AND MARKET DATA

Market data and certain industry statistics usealtiphout this prospectus and the documents incatpaby reference, including
information relating to market share and trends,lmsed on our good faith estimates. These esimatee based on independent industry
publications and other publicly available infornaaiti Although we believe these sources are reliatdehave not independently verified the
information and neither we nor any of the selliegigity holders make any representation as todberacy or completeness of such
information.
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INCORPORATION OF DOCUMENTS FILED WITH THE SEC

We incorporate by reference the documents, whieke haen filed with the SEC, listed below:

our Current Report on Form 8-K, filed on FebruaBy 2005;

our Annual Report on Form 10-K for the fiscal yeaded December 31, 2004, filed on February 28, 2005
our Current Report on Form 8-K, filed on March 2Q05;

our Definitive Proxy Statement on Schedule 14/dibn March 16, 2005;

our Current Report on Form 8-K/A, filed on April 2005;

our Current Report on Form 8-K, filed on April Z805;

our Quarterly Report on Form 10-Q for the quartedesl March 31, 2005, filed on May 6, 2005;

our two Current Reports on Form 8-K, filed on J28; 2005, other than Exhibit 99.1 to the first s&kom 8-K filed on such date;
our Current Report on Form 8-K, filed on July 2603;

our Current Report on Form 8-K, filed on July 2@03;

our Current Report on Form 8-K, filed on Augus2@05;

our Quarterly Report on Form 10-Q for the quartedesl June 30, 2005, filed on August 5, 2005;

our Current Report on Form 8-K, filed on Septenthe2005;

our Quarterly Report on Form 10-Q for the quartedesl September 30, 2005, filed on November 4, 2808;
Our Current Report on Form 8-K, filed on DecembgrZ2005.

All documents we file pursuant to Section 13(a)c),314 or 15(d) of the Exchange Act after the dtthis prospectus and before all of
the notes offered pursuant to this prospectusadease incorporated by reference in this prospefrtum the date of filing of the documents,
except for information furnished under Items 2.68 &.01 of Form 8-K, which is not deemed filed aad incorporated by reference herein.
Information that we file with the SEC will automedily update and may replace information in thizspectus and information previously
filed with the SEC.

Any statement contained or incorporated by refezénchis prospectus shall be deemed to be modifietiperseded for purposes of
this prospectus to the extent that a statementgwd herein, or in any subsequently filed documeérith also is incorporated by reference
herein, modifies or supersedes such earlier staiterhay statement so modified or superseded slalba deemed, except as so modified or
superseded, to constitute a part of this prospectus

You may obtain any of these incorporated documieats us without charge, excluding any exhibitshtede documents unless the
exhibit is specifically incorporated by referennesiich document, by requesting them from us inngrior by telephone at the following
address:

Barnes Group Inc.
123 Main St.
Bristol, CT 06010-0489
Attention: General Counsel
(860) 583-7070
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PROSPECTUS SUMMARY

This summary highlights selected information cargédielsewhere in or incorporated by reference this prospectus. This summary is
not complete and does not contain all of the inftion that you should consider before making aratment decision. For a more complete
understanding of our company and this offering.eameourage you to read this entire document, inclgdRisk Factors,” the financial and
other information included in or incorporated byfeeence into this prospectus and the documentitchwve have referred.

Our Company

Overview

We are a diversified international manufacturepmgcision metal components and assemblies andbdistr of industrial supplies,
serving a wide range of markets and customersc@upany consists of three businesses:

» Barnes Distribution, an international, full-servidistributor of maintenance, repair, operating pratiuction supplies, which
generated 42% of our sales in 20

» Associated Spring, one of the world’s largest maotufrers of precision mechanical and nitrogen gaags and a global supplier of
retaining rings, reed valves and injec-molded plastic components and assemblies, whichrgéd 37% of our sales in 2004; ¢

» Barnes Aerospace, a manufacturer and repairegbfyjhéngineered components and assemblies foaftiengines, airframes and
lanc-based industrial gas turbines, which generated @flétir sales in 200

Barnes Distribution

Barnes Distribution is an industry leader in th&trithution of maintenance, repair, operating aratipction, or MROP, supplies. We
provide a wide variety of high-volume replacemeattp and other products, and inventory manageneewices to a welltiversified custome
base. We distribute products in 31 countries ardsapported by distribution/sales centers in thiddrStates, Canada, United Kingdom,
France, Spain, Mexico, Singapore, Brazil and China.

Barnes Distribution distributes replacement pani ather products under the brand names of Bowhma&urtis®, Kar® Products,
Mechanics Choic&, Autoliaisons and Motalink. These parts and preslutclude fasteners, electrical supplies, hydcatdmponents,
chemicals and security products. Die springs atrdgen gas springs, mechanical struts and standats, such as coil and flat springs, are
distributed under the brand names of Raynibadd SPEC .

We position ourselves as a partner in the opermmidour customers and help them increase thefitgbdity by using innovative
methods and technologies to solve supply managepnebtems. Barnes Distribution offers an arrayest/ge options, built around a vendor-
managed inventory business model, which are dedigmenprove the productivity of our customers whslbstantially reducing their
procurement and transaction costs. Barnes Distoibistproducts are sold through our sales forcapproximately 1,500 employees and
through our distributors.

Associated Spring

Associated Spring is one of the largest precisieahmnical and nitrogen gas product manufactureiseinvorld. We are equipped to
produce virtually every type of precision springgrfi fine hairsprings for electronics

1



Table of Contents

and instruments to large heavy-duty springs forhirery. Associated Spring also manufactures nitnagggess manifold systems used to
precisely control stamping presses; retaining rthgs position parts on a shaft or other axis; negdes that are custom-engineered critical
components used in compressors; and injection-rdgitiestic-on-metal and metal-in-plastic componamis assemblies used in electronics,
medical devices and consumer products. Most optbducts are highly-engineered, custom solutioaswe design and develop in
collaboration with our customers from concept tonofacturing. Our products are purchased primaglglbrable goods manufacturers in
industries such as transportation, consumer predtarim equipment, telecommunications, medical@s/ihome appliances and electronics.

We have manufacturing operations in the UnitedeStaBrazil, Canada, China, Germany, Mexico, Singgfweden, Thailand and the
United Kingdom, and have retained a minority inei&f 15% in our former subsidiary in Argentina.

Barnes Aerospace

Barnes Aerospace produces precision-machined &niddted components and assemblies for originapagent manufacturers, or
OEMs, turbine engine, airframe and industrial gabihe builders throughout the world and the Uniggates military.

Barnes Aerospace’s machining and fabrication ofmrat with facilities in Arizona, Connecticut, Migan, Ohio, Utah and Singapore,
produce critical engine and airframe parts throtegihnically advanced processes such as creep-feeting and multi-axis milling and
turning. We specialize in hot and cold forming offplex parts made from difficult materials suchigmium, cobalt, inconel and other
aerospace alloys. Customers include airframe aadughine engine manufacturers for commercial,tarifiand business jets, and land-based
industrial gas turbines. Our capabilities have &whbs to build long-standing customer relationstapd to participate in the design phase of
components and assemblies, where we provide otoroess with manufacturing research, testing anduatian. By doing so, Barnes
Aerospace positions itself to be a long-term s@ppif components and assemblies to the enginefaarae projects in which it participates.
For example, we have significant content on the GEB5B engine, which is the exclusive engine fer Boeing 777-300ER, 200LR , and
200F aircraft, and growing content on the AirbusBBaircraft.

Barnes Aerospace’s aftermarket facilities, locate@onnecticut, Ohio and Singapore, specializbéréfurbishment of jet engine
components such as cases, rotating air seals, baméyair seals and housings, as well as repaircesrvCustomers include major airline and
engine overhaul businesses and the United Statiargmi

Barnes Aerospace participates in aftermarket Rev&taring Programs, or RSPs, with a large aerospaonefacturer under which
Barnes Aerospace receives the exclusive rightpplgudesignated aftermarket parts for the lifehef telated aircraft engine program. Total
commitments in RSP participation fees as of Sep&zr@b, 2005 equaled $134.0 million of which $89i8iom had been paid at such time.

Competitive Strengths

Leadership Positions in Each of Our Three Busined&e enjoy leadership positions within the industdisitribution, precision
mechanical and nitrogen gas spring, and aerospdostries. We believe that Barnes Distributionris of the largest industrial distributors in
the highly fragmented North American market. Asatedl Spring is the largest precision spring mariufacin North America and one of the
largest precision spring manufacturers in the wdlarnes Aerospace has content on virtually allbomepmmercial aircraft engine programs
and performs repairs on many engine models cuyré@ntiervice. We believe that the leading positisresenjoy as a result of our engineering
and technical expertise and sales and marketimgsméicture, built through a combination of outtdvigal operations, investments and
acquisitions, provide us with a significant compre#i advantage.
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Established Customer Relationshid¢e have established long-standing relationships aistomers in a variety of industries. We work
collaboratively with our customers from the develmmt stage to manufacture products that meetithdiiridual performance and cost
requirements. Barnes Distribution has developesiectiies with our customers through recurring cdritathe course of providing inventory
management services over extended periods. Assdcytring’s Product Development Center providesnemging and other resources to
customers relating to design of new componentsrudble shooting for existing designs. Barnes Apaas’s research and development team
also works with customers to improve the designrmadufacturability of components and assembliesa¥éeone of only a few suppliers w
an on-site sales office or open access to thdtfasibf the major aerospace OEMs, positioningouset a primary resource for new products
and technical support.

A Diverse Business Mix and Customer B&8e.provide our products and services to a wideearfgndustries and customers. The
industries we serve include transportation, aemspad defense, electronics, telecommunicatiomsuroer goods, home appliances,
agriculture, food processing, construction, enelggistics and general industrial. This diversifioa reduces our dependence on any given
industry segment or geographic area and mitigaegpact of cyclical downturns. Within our distition group, we provide over 70,000
regularly-stocked items to more than 130,000 custsrthrough distribution facilities, sales offi@sd other selling arrangements around the
world. Within our Associated Spring division, wdlseore than 40,000 separate parts to more thadD05ifferent customers. Within Barnes
Aerospace, we sell a broad portfolio of producta toix of OEM and aftermarket customers, and halvead exposure to commercial and
military markets.

Global Manufacturing, Sales and Distribution Cagélas. As of September 30, 2005, we had 29 manufactuenijties, of which 12
are located outside the United States, supportedddigbal sales force. We distribute products irc@dntries and are supported by
distribution/sales centers in the United Statesia@a, United Kingdom, France, Spain, Mexico, SingepBrazil and China. The internatio
scope of our manufacturing, sales and distribubiperations provides us with the ability to effidigrserve our global customer base. Our
latest effort in this area has been Barnes Aer@spaxpansion of manufacturing operations in Simgapwith a new plant that produces
precision aerospace components.

Strong Cash Flows to Support Future Growdver the past three fiscal years, we generatecappately $169 million in cash flows
from operating activities. We seek to maximize cfialvs by aggressively managing working capital argdenses on an ongoing basis
throughout the organization. Our strong cash fliws operations allow us to continue to grow ousibass both organically by investing in
capital expenditures and new internal programsyedkas through strategic acquisitions.

Experienced and Committed Management Téamm.executive management team possesses extepsikaional, sales, finance and
marketing experience in distribution, manufacturimgerospace organizations. Further, our executmeagement team has extensive
experience in identifying acquisition candidatésjcturing acquisitions and rapidly integrating aicgd businesses. Our executive
management and employees are significant holdesarafommon stock. As of January 1, 2005, our etkezwfficers and directors
beneficially owned 16.0% of our common stock. Addfially, annual cash incentive targets for our ng@maent are set through measures
similar to an economic value added measure, outliréargets for sales and earnings per share growth

Business Strategy

Our goal is to build lasting value for our stockd®is by generating sustainable, profitable groWth.seek to achieve this goal by
pursuing the following strategies:

Generate Internal Growth and Profitability througtorldwide ServiceProviding the right products and services to meetostomers’
needs is essential for building lasting value. \&eksto provide the necessary
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worldwide service capabilities to our customerstigh our geographically dispersed manufacturingdisigibution facilities and our strateg
international alliances and acquisitions. Our cotrmant to providing full-service distribution capktixs and precision manufactured
components and assemblies worldwide, and procuawgmaterial and products from global suppliersahpetitive prices, is intended to
provide the right products and services for outammers and solidifies our relationships with thesrtteeir supplier or distributor of choice.

Pursue Acquisitions and Strategic Relationships$ Brafitably Add Customers, Products, Technologfeongraphic Presencén the
six and a half years leading up to September 305 20e invested over $350 million in eleven strategquisitions and, as of September 30,
2005, had $134.0 million of commitments in afterketbusiness alliances. This strategy has expatheescope of our operations, added
complementary products or product lines, increaseccustomer base and expanded our geographiayoeesé/e will continually seek
acquisition opportunities in each of our three basses that will add customers, product offeritexhnology or geographic reach to our
existing base of business and increase our prdfiyatwWe will also continue to seek business agaments which foster long-term business
relationships, such as our aftermarket RSP agretsmen

Continue to Expand Our Global Capabiliti€3ur customer base is global in nature, and we @revdtted to continuing to expand our
global presence to meet our customers’ needs. Sgpfember 30, 2005, we distributed products ind@tries, and we had 61
manufacturing, sales and distribution sites acfmsiscontinents. In the past four years we haveedddanufacturing operations in such ple
as China, Singapore and Mexico. We intend to caetio take advantage of lower labor and producatasis associated with international
manufacturing and global sourcing capabilities. #iddally, we continue to invest in our global saEnd marketing functions to position u
reach new customers and to increase our salegstingxcustomers.

Promote Continuous Improvement Initiativége undertake initiatives in each of our three besses to continuously improve our
processes, strengthening our competitive advanteig@arnes Distribution, our initiatives focus oaaleasing order processing costs and
optimizing inventory levels for our customers. kr &ssociated Spring and Barnes Aerospace busisiesgeinitiatives are heavily focused
on lean manufacturing strategies and techniquesadesssively promote a culture where process ivgonents are encouraged and often
implemented throughout all levels of the organ@atas part of daily operations.

Leverage Training and Education to Strengthen theus on Long-term ProfitabilityWe use sophisticated, internally developed
measurement tools to gauge the performance ohoee bperations. In 2002, we began a program toated@pproximately 1,400 employees
on the use of these tools in their day-to-day decimaking, empowering them to think like ownergtaf business. These tools encourage
employees to focus on operating profitability adlas the various inputs of capital into a busintss can affect the long-term success of the
organization.

Our principal executive offices are located at M2an Street, Bristol, Connecticut 06010. Our telepd number is (860) 583-7070. Our
common stock is listed on the New York Stock Exgennder the symbol “B.” We maintain a website etwmbarnesgroupinc.com,
however, the information on our website is not pdithis prospectus, and you should only rely anitfformation contained in this prospectus
and in the documents incorporated by referencetimisoprospectus when making a decision as to venéthinvest or not to invest in our
securities.
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The Offering

The summary below describes the principal ternte@hotes. Certain of the terms and conditions ilesd below are subject to
important limitations and exceptions. The “Descigpt of Notes” section of this prospectus contaimaae detailed description of the terms
and conditions of the notes.

Issuer Barnes Group Inc., a Delaware corporat

Notes Offerec $100,000,000 aggregate principal amount of 3.75%v€Exdible Senior Subordinated
Notes due 202¢

Maturity August 1, 2025, unless earlier converted, redeesneepurchasec

Ranking The notes are our direct, unsecured, senior sutmeti obligations and will rank junior

right of payment with all of our existing and futusenior indebtedness and equal in right
of payment with any other future senior subordidatelebtedness. The notes are
effectively junior to our subsidiaries’ existingdafuture indebtedness and other liabilities,
including trade payable

At September 30, 2005, we and our subsidiariesapadoximately $288.0 million
aggregate principal amount of consolidated debtcapitalized lease obligations
outstanding, excluding intercompany indebtednez88® million of which would be
senior indebtedness or effectively senior in rigiypayment to the note

Interest Payment 3.75% per year on the principal amount, payable-s@mually in arrears on February 1
and August 1 of each year, beginning February Q62
Contingent Interest Beginning with the period commencing on Februarg02,1 to July 31, 2011, and for e:

six-month interest period thereafter (from Augus$t Bnd including January 31 and from
February 1 to and including July 31), we will payntingent interest during the applicable
interest period if the average trading price ofribées during the five trading days ending
on the second trading day immediately precedinditbieday of the applicable interest
period equals or exceeds 120% of the principal amhofithe notes. The amount of
contingent interest payable per $1,000 principabamh of notes during the applicable
interest period will equal an annual rate of 0.2&8%he average trading price of such
$1,000 principal amount of notes during the appliedive-trading-day reference period,
payable in arrear:

Conversion Rights You may convert the notes into cash and sharearod@mmmon stock, if any, at a
conversion rate of 23.7029 shares per $1,000 pdhamount of notes (equal to a
conversion price of approximately $42.19 per shanahject to adjustment, prior to the
close of business on the business day immediatebegding stated maturity only under
the following circumstance:

» during any fiscal quarter commencing after Septar8be2005, if the closing price
of our common stock is greater than or equal t&¥d8®the conversion price for at
least 20 trading days in tl
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Optional Redemption

period of 30 consecutive trading days ending ordhketrading day of the preced
fiscal quarter

 prior to August 1, 2024, during the five busineag-geriod after any five
consecutive trading day period, or the measurepenidd, in which the trading
price per $1,000 principal amount of notes for eday of such measurement per
was less than 98% of the product of the closingepoif our common stock and the
applicable conversion rate for the not

+ if we have called the notes for redemption andéaemption has not yet occurred;
or

» upon the occurrence of specified corporate tramsactiescribed under
“Description of Notes—Conversion Rights—Conversigron Specified Corporate
Transaction!”

You will not receive any cash payment or additicstares representing accrued and
unpaid interest upon conversion of a note, exaefpinited circumstances. Instead,
interest, including contingent interest and addaicamounts, if any, will be deemed paid
by the cash and common stock, if any, deliveregbtoupon conversion. Once we have
called the notes for redemption, you may surregdar notes for conversion prior to the
close of business on the business day immediatebegding the redemption da

Upon a surrender of your notes for conversion, wikedsliver cash equal to the lesser of
the aggregate principal amount of notes to be avedend our total conversion

obligation with regard to those notes. We will delicash or shares of our common stock,
at our election, in respect of the remainder, if,af our conversion obligation as
described under “Description of Notes—ConversioocBdures—Payment upon
Conversior”

If you elect to convert your notes in connectiotiwdertain corporate transactions that
occur on or prior to February 7, 2011, we will isase the conversion rate by a number of
additional shares of common stock upon converssotegcribed under “Description of
Notes—Conversion Rights—Conversion Rate Adjustmeftake Whole Amount and
Adjustments for Conversion After a Public Acqui@range of Control” or, in lieu
thereof, we may in certain circumstances electlfosi the conversion rate and related
conversion obligation so that the notes are coiblerinto shares of the acquiring or
surviving company

Prior to February 7, 2011, the notes are not redab@nOnN or after February 7, 2011, we
may, at our option, redeem some or all of the nimtessh, at any time, upon at least 30
days’ notice at a price equal to 100% of the ppgatamount of the notes to be redeemed
plus accrued and unpaid interest, including comtimgnterest and additional amounts, if
any, up to but ncincluding the date of redemptic
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Repurchase of Notes at the Option of the Hc

Fundamental Change

Use of Proceeds

Registration Rights

U.S. Federal Income Tax Considerations

You may require us to repurchase for cash allporéion of your notes on February 1,
2011, February 1, 2016 and February 1, 2021 gharchase price equal to 100% of the
principal amount of the notes to be repurchases aberued and unpaid interest, incluc
contingent interest and additional amounts, if arpyto but not including, the date of
repurchase

If we undergo a fundamental change (as definedisngrospectus) prior to maturity of t
notes, you will have the right, subject to cer@amditions, to require us to repurchase for
cash all or a portion of your notes at a repurclpa®e equal to 100% of the principal
amount of the notes being repurchased, plus acemédinpaid interest, including
contingent interest and additional amounts, if ampyto but excluding the date of
repurchase

We will not receive any of the proceeds from th&ate by the selling security holders of
the notes or the common stock issuable upon coioveos$ the notes. See “Use of
Proceed?

We filed the shelf registration statement of whikis prospectus is a part pursuant to a
registration rights agreement, dated as of Augu20@5, between the initial purchasers of
the notes and us. We also agreed to use our rddedrest efforts to have the registration
statement declared effective by January 27, 2086@nse our reasonable best efforts to
keepthe registration statement effective until eithethe following has occurre(

 the sale pursuant to the shelf registration stat¢meRule 144 under the Securities
Act of all of the notes and any shares of our comistock issued upon their
conversion; o

« the expiration of the holding period applicablgte notes and the shares of our
common stock issued or issuable upon their cormetseld by persons that are not
our affiliates under Rule 144(k) under the Secesithct, or any similar rule that
may be adopted by the SE

If we do not fulfill certain of our obligations uadthe registration rights agreement, we
will be required to pay additional amounts to hotdef the notes. In no event will
additional amounts be payable to holders of thesiot holders of common stock issue
upon conversion of the notes in connection withgistration default relating to the
common stock issuable upon conversion of the niftgeu convert some or all of your
notes into common stock when there exists a regiisir default with respect to the notes,
you will receive, on the settlement date for antessubmitted for conversion during a
registration default, accrued and unpaid additi@mabunts to the conversion date relating
to such settlement date. $*Description of Note—Registration Right”

Under the indenture governing the notes, absentrastnative pronouncements or judic
decisions to the contrary, we and e
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Trustee, Paying Agent and Conversion Ac
Book-Entry Form

Trading

Trading Symbol for Our Common Stock

Indenture and Trustee

holder have agreed to treat the notes as indeldedoeU.S. federal income tax
purposes that is subject to the Treasury regulamverning contingent payment debt
instruments. For U.S. federal income tax purposgéstest income on the notes acci
at the rate of 8.50% compounded semi-annually, kvtate represents our
determination of the yield at which we could issusomparable noncontingent,
nonconvertible, fixed-rate debt instrument witmterand conditions otherwise similar
to the notes. A U.S. holder will be required toraecinterest income on a constant
yield to maturity basis at this rate (subject tadae adjustments), with the result the
U.S. holder may recognize interest income signifilyain excess of stated interest
payments received while the notes are outstan

A U.S. holder will also recognize gain or loss be sale, exchange, conversion,
repurchase or redemption of a note in an amourdléguhe difference between the
amount realized on the sale, exchange, convensgpnrchase or redemption of a note,
including the fair market value of our common stoe&eived upon a conversion, if any,
and the U.S. holder’s adjusted tax basis in the.nmy gain recognized on the sale,
exchange, conversion, repurchase or redemptiomofeagenerally will be ordinary
interest income. Any loss will be ordinary losghe extent of the interest previously
included in income, and thereafter, capital loge Sertain U.S. Federal Income Tax
Consideration”

The Bank of New York Trust Company, N.

The notes have been issued in book-entry form amdepresented by a global certificate
or certificates deposited with, or on behalf ofgTepository Trust Company, or DTC,
and registered in the name of a nominee of DTCeBeial interests in any of the notes
are shown on, and transfers will be effected omigugh, records maintained by DTC or
its nominee and any such interest may not be exghthfor certificated securities except
in limited circumstance:

The notes issued in the initial private offering afigible for trading in the Private
Offerings, Resales and Trading through Automatitkhges Market, commonly referred
to as the PORTAL Market, of The National Associatad Securities Dealers, Inc.
However, the notes sold using this prospectusnaillonger be eligible for trading in the
PORTAL system and we cannot guarantee the liquatithe development of any trading
market for the notes. We do not intend to listribees for trading on any automated
interdealer quotation system or national securéiahange

Our common stock is listed on the New York Stockliange under the trading symbol
B

We have issued the notes under an indenture, dateflAugust 1, 2005, between The
Bank of New York Trust Company, N.A., as trusta®] us.
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Risk Factors You should carefully consider the information satli in the section of this prospectus
entitled “Risk Factors” as well as the other infation included in or incorporated by
reference into this prospectus before deciding dretb invest in the note
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Summary Historical Consolidated Financial Information

The following summary historical consolidated fio& information as of and for each of the yeardezhDecember 31, 2002, 2003 and
2004 and as of and for each of the nine month geremded September 30, 2004 and 2005 has beeediéawn, and should be read together
with, our consolidated financial statements, amdriiated notes, which are incorporated by referémthis prospectus.

In the opinion of management, all adjustments a@rsid necessary for a fair disclosure of our int@gsults and financial position ha
been included in our interim results and finanpiasition for the nine months-ended September 304 20d 2005. Interim results are not
necessarily indicative of the results that canymeeted for a full fiscal year. The information skbalso be read together with
“Management’s Discussion and Analysis of Finan€iahditions and Results of Operations” includedun first of two Current Reports on
Form 8-K filed with the SEC on July 25, 2005 anair Quarterly Report on Form 10-Q for the nine therending September 30, 2005,
which are incorporated by reference into this pecsips.

EBITDA is a measurement not in accordance with galyeaccepted accounting principles, or GAAP. Vééine EBITDA as net
income plus income taxes, interest expense anckdiation and amortization. We do not intend EBIT@Aepresent cash flows from
operations as defined by GAAP, and you should nosicler it as an alternative to net income, neth gasvided by operating activities or any
other items calculated in accordance with GAAPa®an indicator of our operating performance. Gindtion of EBITDA may not be
comparable with EBITDA as defined by other companide believe EBITDA is commonly used by finan@ahlysts and others in the
industries in which we operate and, thus, provigasful information to investors. Our n@AAP measure of EBITDA excludes income ta:
depreciation and amortization, and interest experseh we incur in the normal course of businesscdkdingly, our calculation has
limitations depending on its use.

For the purpose of computing the ratio of earnitogfixed charges, earnings consist of par-income from continuing operations, be’
income or loss from equity investees, plus fixedrgles, plus amortization of capitalized interekts glistributed income of equity investees,
less interest capitalized. Fixed charges consfststerest on indebtedness, including amounts abpitd, amortization of debt financing costs
and that portion of rental expense that we belteve a reasonable estimate of the interest fddemmed to be 33% of rental expense).

Year Ended Nine Months Ended
December 31, September 30,
2005 Q¢
2002 2003 2004 2004 Q3

Statements of Incomein millions except per share data)
Net sales $784.C $890.6  $994.7 $743.; $825.¢
Cost of sale: 530.¢ 577.C 652.¢ 485.7% 526.€
Selling and administrative expens 209.1 262.( 284.2 208.t 231.¢
Operating incom: 44.: 51.t 57.€ 48.¢ 67.€
Other income 3.7 3.3 2.1 1.7 10.1
Interest expens 14.¢ 15.¢ 15.4 11.5 12.€
Other expense 0.€ 1.1 1.3 0.€ 0.7
Income before income tax 32.F 38.2 43.C 38.7 64.C
Income taxe: 5.7 5.3 8.€ 8.2 15.2
Net income $26& $32¢ $344 $ 30t $ 48.¢
Per Common Share
Net income(1,

Basic $14: $15: $14¢ $ 1.32 $ 2.0¢

Diluted 1.4C 1.4¢ 1.44 1.2¢ 2.0z
Dividends 0.8C 0.8C 0.8C 0.6C 0.62

Numbers may not add up due to roundi
(1) Netincome per common share is based on weightedg® common shares outstanding during each perésented
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Year Ended Nine Months Ended
December 31, September 30,
2002 2003 2004 2004 Q3 2005 Q3

Average common shares outstandin(in millions)

Basic 18.¢ 21k 23.1 23.1 23.t
Diluted 19.2 22.1 23.¢ 23.¢ 24.2

Balance Sheet Datiin millions)

Cash and cash equivalel $284 $49.¢ $36° $ 337 $ 31t

Working capital 120.1 133.( 126.7 151.2 138.¢

Property, plant and equipment, | 159.¢ 154.1 166.: 159.% 157.2

Total asset 660.Z 838.4 937.( 916.4 1,013.(

Long-term debt and notes payal 221.C 241.( 268.( 278.( 288.(

Stockholder' equity 215.¢ 329.¢ 350.t 351t 395.¢

Operations by Business Segmei(in millions)

Net Sale:

Barnes Distributior $286.71  $400.71  $424. $320.¢ $ 340.¢
Associated Sprin 321.7 333.] 373t 276.¢ 321.:
Barnes Aerospac 183.( 165.7 205.¢ 154t 171.2
Intersegment sale (7.9 (8.7 (9.5 (8.9 (7.€)

Total net sale $784.C  $890.6  $994.7 $743.0 $ 825.¢

Operating profit
Barnes Distributior $ 71 $16Et $13& $ 147 $ 211
Associated Sprin 28.1 26.7 23.4 20.C 26.€
Barnes Aerospac 10.€ 10.€ 21.4 15.1 20.1

Total operating profi $45€6 $53¢& $58€ $ 49¢& $ 67.€

Other Financial Data (in millions)

Capital expenditure 19.4 18.4 28.t 21.4 18.c

Depreciation and amortizatic 33.€ 34.€ 34.1 25.2 25.¢

Net cash provided (used) by operating activi 54.4 60.1 54.2 22.t 39.1

EBITDA Reconciliation (in millions)

Net income $26€ $32¢ $344 $ 305 $ 48¢
Income taxe: 5.7 5.3 8.€ 8.2 15.1
Depreciation and amortizatic 33.€ 34.€ 34.2 25.1 25.¢
Interest expens 14.¢ 15.¢ 15.4 11.2 12.€

Earnings before interest, taxes, depreciation amariEzation $81C $88€ $92¢ $ 751 $ 102¢

Ratio of Earnings to Fixed Charg 2.7 2.9 3.1 3.€ 4.9
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RISK FACTORS

An investment in the notes involves a high degfeiska You should carefully consider the risksald®ed below, as well as the other
information included or incorporated by referencethis prospectus, before making an investmensibgciOur business, financial condition
or results of operations could be materially adedysaffected by any of these risks. The tradingepaf the notes and our common stock ¢
decline due to any of these risks, and you maydtbge part of your investment. In addition, pleasad “Forward-Looking Statements” in
this prospectus, where we describe additional uladaties associated with our business and the foawaoking statements included or
incorporated by reference in this prospectus. Octual results could differ materially from thosetiaipated in these forward-looking
statements as a result of certain factors, inclgdime risks faced by us described below and elsewdwntained or incorporated by reference
in this prospectus. Please note that additiondtsiaot presently known to us or that we currentigrd immaterial may also impair our
business and operations.

Risks Related to the Industries in Which We Operate

We operate in very competitive markets. We mayhb@able to compete effectively with our competit@sd competitive pressures could
adversely affect our business, financial conditiamd results of operations.

Our three businesses compete with a number ofrlarge smaller companies in the markets we servaeSy our competitors have
greater financial, production, research and dewetq or other resources than we do. Within Barne®gpace, certain of our OEM
customers compete with us in the context of ouairegnd overhaul business. Some of our OEM custeinehe aerospace industry also
compete with us where they have the ability to nfacture the components and assemblies that weystgptiiem but have chosen, for
capacity limitations, cost considerations or otteasons, to outsource the manufacture to us. @eg thusinesses compete on the basis of
price, service, quality, reliability of supply, tawlogy, innovation and, in the case of Associ&pdng and Barnes Aerospace, design. We
must continue to make investments to maintain engtéve our competitive position. We cannot assorethat we will have sufficient
resources to continue to make such investmentsabmte will be successful in maintaining our conitpet position. Our competitors may
develop products or services, or methods of deligethose products or services, that are supeasiout products, services or methods. Our
competitors may also adapt more quickly than weetw technologies or evolving customer requiremettieing pressures could cause us to
adjust the prices of certain of our products ty sampetitive. We cannot assure you that we wilabke to compete successfully with our
existing or future competitors. Also, if consoliibait of our existing competitors occurs, we expbetcompetitive pressures we face to
increase. Our failure to compete successfully cadiersely affect our business, financial condijti@sults of operations and cash flows.

Our customers’ businesses are generally cyclicakaknesses in the industries in which our customepeerate could impact our revenues
and profitability.

The transportation, aerospace, durable goods otalexinications, electronics and other industriegh@h we sell our products are
cyclical and tend to decline in response to ovetatllines in industrial production. Associated 8giis dependent on the transportation
industry, and Barnes Aerospace is heavily depenaletite aerospace industry. As a result, our basiisealso cyclical and impacted by
overall levels of industrial production and fludtioas in the transportation and aerospace indsstiieaddition, many of our customers have
historically experienced periodic downturns, whadten have had a negative effect on demand fopmadaucts. For example, lower
production rates in the transportation marketsraddced overall sales of telecommunications anctreleics products adversely affect the
volume and price of orders placed for products usedanufacture these products, including our gsririor industry downturns have
negatively affected our net sales, gross marginineeme and cash flows. In particular, the aerospadustry suffered in the wake of the
events of September 11, 2001, resulting in a stlecpease globally in new commercial aircraft delegand order cancellations or deferrals
by the major airlines. This decrease has reducedemand for our aerospace components and thedinguaf planes due to lower air traffic
and has reduced the demand for our
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aerospace overhaul and repair services. While theesdoeen a recovery in commercial air traffic,dbmmercial airline industry continues to
be subject to financial difficulties, which couldweersely affect our business, financial conditi@sults of operations and cash flows.

Original equipment manufacturers in the automotivand aerospace industries have significant pricirgyerage over suppliers and may be
able to achieve price reductions over time.

There is substantial and continuing pressure fr@V©®in the automotive and aerospace industriesdaae the prices they pay to
suppliers. We attempt to manage such downwardngrigiressure, while trying to preserve our busimelsgionships with our customers, by
seeking to reduce our production costs througtouarimeasures, including purchasing raw materialcamponents at lower prices and
implementing cost-effective process improvementswveler, our suppliers, in the past, have resistel] ia the future, may resist pressure to
lower their prices and may seek to impose pricesimges. In 2004, our efforts to convince our keépraotive OEM customers to share in raw
material price increases were met with limited sgsc If we are unable to offset OEM price redudittmough these measures, our gross
margins, profitability and cash flows could be adedy affected. In addition, OEMs have substahéatrage in setting purchasing and
payment terms, including the terms of acceleratadaent programs under which payments are madetpribie account due date in return
for an early payment discount. OEMs can unexpegteltthnge their purchasing policies or payment presf which could have a negative
impact on our short-term working capital.

Demand for our defens-related products depends on government spending.

An increasing portion of Barnes Aerospace’s saleslarived from the military market. The militaryariet is largely dependent upon
government budgets, particularly the U.S. defenskgbt. The funding of government programs is sulige€ongressional appropriation.
Although multi-year contracts may be authorizeddnnection with major procurements, Congress gépexppropriates funds on a fiscal
year basis even though a program may be expectahtmue for several years. Consequently, program®ften only partially funded a
additional funds are committed only as Congressandlrther appropriations. We cannot assure yduaihéncrease in defense spending will
be allocated to programs that would benefit oulirass. Moreover, we cannot assure you that neviamjilaircraft programs in which we
participate will enter full-scale production as egfed. A decrease in levels of defense spenditigeogovernment’s termination of, or failure
to fully fund, one or more of the contracts for firegrams in which we participate could have a nietadverse effect on our financial
position and results of operations.

A downturn in the automotive industry could advelgaffect our business and financial result

During 2004, we derived a significant portion of sales from sales to the automotive industry. Réégethe automotive industry has
suffered from certain financial pressures whichehbhad negative consequences for companies in browsitomers in the automotive indus
The automotive industry has generally suffered frorfavorable pricing pressures in North America Bndope. The operation of our
business within the automotive industry subjecttoube pressures applicable to all companies tipgran the automotive industry. While t
precise effects of such instability on the autonetndustry are difficult to determine, they mayatively impact our business, financial
condition, results of operations and cash flows.

The consolidation occurring in the industries in vith we operate could adversely affect our businassl financial results.

The industries in which we operate have been esgpeing consolidation, particularly in the aerospackistry. There has been
consolidation of both suppliers, including us amd competitors, and the customers we serve. Suppigsolidation is in part attributable to
OEMs more frequently awarding long-term sole sowrcpreferred supplier contracts to the most capabppliers in an effort to reduce the
total number of suppliers from whom components sygiems are purchased. We cannot assure you thatisiness, financial condition,
results of operations or cash flows will not be @dely impacted as a result of consolidation byammpetitors or customers.
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The aerospace industry is highly regulated. Complions related to aerospace regulations may advigraffect Barnes Aerospace.

A substantial portion of our income is derived froor aerospace business. The aerospace indusiighly regulated in the United
States by the Federal Aviation Administration, &/ and in other countries by similar regulatoryeagies. We must be certified by these
agencies and, in some cases, by individual OEMsder to engineer and service systems and componsatl in specific aircraft models. If
material authorizations or approvals were revokeslispended, Barnes Aerospace would be adverdetted. New or more stringent
governmental regulations may be adopted, or ingustersight heightened, in the future, and we nmayi significant expenses to comply
with any new regulations or any heightened industgrsight.

Environmental regulations impose costs and regulat@equirements on our operations. Environmentalogpliance may be more cost
than we expect, and we may be subject to matemairnmental-based claims in the future.

Our past and present business operations andgresent ownership and operations of real prgeject us to extensive and
changing federal, state and local environmentaslaad regulations, as well as those of other cmstpertaining to the discharge of mate
into the environment, the handling and dispositbwastes (including hazardous wastes) or othervelksding to protection of the
environment. We have experienced, and expect threento experience, costs to comply with environtaklaws and regulations. In
addition, new laws and regulations, stricter erdarent of existing laws and regulations, the disgpeé previously unknown contamination
or the imposition of new clean-up requirements daebjuire us to incur costs or become subject¥nareincreased liabilities that could have
a material adverse effect on our business, finaooiadition, results of operations and cash flows.

We use and generate hazardous substances and inaste®perations. In addition, many of our cutrand former properties are or
have been used for industrial purposes. Accordingéymonitor hazardous waste management and aplgieavironmental permitting and
reporting for compliance with applicable laws at tacations in the ordinary course of our busin&ge.may be subject to potential material
liabilities relating to any investigation and cleap of our locations or properties where we debdehazardous waste for handling or disposal
that may be contaminated and to claims allegingqeal injury.

High Fuel Prices May Impact Our Operating Resul

In late summer 2005, severe hurricanes struck tiie@ast of the United States, including Louisiahiexas and Mississippi, causing
extensive damage. These hurricanes caused widdsgisraption to oil production, refinery operaticansd pipeline capacity in certain areas
of the United States, and, as a result, the pffiget fuel has increased significantly since latggéist 2005. Fuel costs constitute a significant
portion of operating expenses for companies irafrespace industry. Because many of our customers/a are in the aerospace industry,
increased fuel costs could have a material adwaffeet on our financial condition or results of cgéons.

Risks Related to Our Business

The global nature of our business exposes us taefgn currency fluctuations that may affect our fute revenues and profitability.

We have manufacturing, sales and distribution itaesl around the world, and the majority of oureiign subsidiaries use the local
currency as their functional currency. These inejumong others, the Canadian dollar, Euro, Brjiisind, Singapore dollar, Swedish krona,
Mexican peso and Brazilian real. Because our firgustatements are denominated in U.S. dollarsg@dsin currency exchange rates
between the U.S. dollar and other currencies expsde translation risk when the local currencyfidial statements are translated to U.S.
dollars, our functional currency. Changes in curyeexchange rates may also expose us to transaision
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We may buy protecting or offsetting positions oddes in certain currencies to reduce our exposucerrency exchange fluctuations;
however, these transactions may not be adequatieative to protect us from the exposure for whindy are purchased. We have not
engaged in any speculative hedging activities. &y fluctuations may impact our revenues and tadoffity in the future.

Changes in the availability or price of materialsd energy resources could adversely affect our s@std profitability.

We may be adversely affected by commodity pricengka, especially related to certain manufacturipgrations that utilize high-grade
steel spring wire and titanium. The availabilitydagrice of raw materials and energy resources neagubject to curtailment or change due to,
among other things, new laws or regulations, glelsahomic or political events including strikesyaoeists attacks and war, suppliers’
allocations to other purchasers, interruptionsradpction by suppliers, changes in exchange ratdpeevailing price levels. Although we
not dependent upon any single source for any opducipal raw materials or products for resaled anch materials and products have,
historically, been readily available, we cannotasgyou that such raw materials and products wilitiue to be readily available. We are
currently re-negotiating certain of our steel syppintracts. Disruption in the supply of raw madks; products or energy resources or our
inability to come to a favorable agreement with suppliers could impair our ability to manufactusell and deliver our products and require
us to pay higher prices. Any increase in pricestath raw materials, products or energy resouraelsl anaterially affect our costs and our
profitability.

We depend on revenues from a small number of sigaifit customers. Any loss, cancellation, reductiondelay in purchases by these
customers could harm our business.

In 2004, our net sales to General Electric Co.iensgubsidiaries accounted for 12% of our totaésahs compared to 10% in 2003.
Approximately 25% of Associated Spring’s sales®2 were from Associated Spring’s three largestatuers, and approximately 72% of
Barnes Aerospace’s sales in 2004 were from Gef#eatric Co. and four other OEMs in the aerospacaness. Our success will depend on
our continued ability to develop and manage retetidps with significant customers. We cannot asgatethat we will be able to retain our
largest customers. Some of our customers may ifuthee shift their purchases from us to our coritped, in-house or to other sources.
While we have long-term agreements with most ofssgmificant customers, the terms of some of tlageements provide that until a firm
order is placed by a customer for a particular pobcthe customer may unilaterally reduce or ditiooe its projected purchases without
penalty. The loss of one or more of our largestarasrs, any reduction or delay in sales to thes&aouers, our inability to successfully
develop relationships with new customers, or fufutee concessions we make to retain customersighificantly reduce our sales and
profitability.

Our operations depend on our manufacturing, distution, sales and service facilities in various pamf the world. These manufacturing,
distribution and service facilities are subject piysical and other risks that could disrupt our aggions.

During 2004, approximately 27% of our sales weoanfifacilities outside of the United States. Als@ kave twelve manufacturing
facilities and seven distribution centers outslte Wnited States. The international scope of ogim@ss subjects us to risks such as a threat o
war, terrorism or instability of governments anddkesystems in countries in which we or our custeneenduct business. The terrorist atte
of September 11, 2001 adversely impacted the Uh@&warld economies and a wide range of industiibgse terrorist attacks and the war in
the Middle East may lead to future acts of terrarand additional hostilities, including possibléat@atory attacks, as well as financial,
economic and political instability. In addition,daise we depend upon our information systems pprecess orders, to manage inventory
and accounts receivables collections, to purchsdleand ship products efficiently and on a time#sis, to maintain cost-effective operations,
and to help provide superior service to our custsirany disruption in the operation of our inforioatsystems,
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including widespread power outages such as thaetaffected the northeastern and midwest UniteteSia August 2003, could have a
material adverse effect on our business, finargabition, results of operations and cash flows.

Although we have obtained property damage and basimterruption insurance, a major catastrophle as@n earthquake or other
natural disaster at any of our sites, or signifidabor strikes, work stoppages, political unrestany of the events described above, some of
which may not be covered by our insurance, in dih@areas where we conduct operations couldtri#sal prolonged interruption of our
business. Any disruption resulting from these eveould cause significant delays in the manufactughipment of products or the provision
of repair and other services that may result inloss of sales and customers. Our insurance wilcager all potential risks, and we cannot
assure you that we will have adequate insurancertgpensate us for all losses that result from asyred risks. Any material loss not
covered by insurance could have a material adwdfset on our financial condition, results of opg&ras and cash flows. We cannot assure
you that insurance will be available in the futate cost acceptable to us or at a cost that wilhave a material adverse effect on our g
margins, net income and cash flows.

Our significant international operations and assegsibject us to additional financial and regulatorjsks.

We have operations and assets in various parteaftrld. In addition, we sell our products and/eess in foreign countries and seel
increase our level of international business agtiviccordingly, we are subject to various risksluding: U.S.-imposed embargoes of sales
to specific countries; foreign import controls (ehimay be arbitrarily imposed or enforced); expegulations (which require us to comply
with stringent licensing regimes); anti-dumpingulkgions; price and currency controls; exchange flattuations; dividend remittance
restrictions; expropriation of assets; war, ciyitigings and riots; government instability; the essity of obtaining governmental approval for
new and continuing products and operations; leggtesns or decrees, laws, taxes, regulations, irge&rgons and court decisions that are not
always fully developed and that may be retroacyieslarbitrarily applied; and difficulties in mariag a global enterprise. We have
experienced minor or technical violations of sorhthese regulations, including export regulatianghe past, none of which have had or, we
believe, will have a material adverse effect onlmsiness. However, any significant violationstafse regulations in the future could rest
a civil or criminal sanctions, the loss of exparother licenses which could have a material adveffect on our business. We may also be
subject to unanticipated income taxes, excise slutigport taxes, export taxes or other governmexgséssments. In addition, our
organizational structure may limit our ability tamnsfer funds between countries, particularly rid out of the United States, without
incurring adverse tax consequences. Any of thesrtswould result in a loss of business or othexpacted costs that could reduce sales or
profits and have a material adverse effect on imantial condition, results of operations and démhs.

Declines in the stock market, prevailing interesttes and rising medical costs may cause an increaseur pension and other po-
retirement expense in the future and result in rections in our pension fund asset values and increasn our pension and other post-
retirement obligations. These changes have caused may continue to cause a significant reduction @ur net worth and may require us
to make higher cash contributions to our pensionépost-retirement plans in the future.

We recorded a non-cash minimum pension liabilitystinent for underfunded pension plans of $24.lionilat December 31, 2003
which increased to $35.2 million at December 3D4£0epresenting the excess of the accumulatedibehkgation over the fair value of
pension plan assets. Recognition of the minimunsie@niability resulted in an after-tax charge 463 million in 2002 and $8.9 million in
2004 partially offset by an after-tax benefit of B5nillion in 2003, all of which are included in@onulated other non-owner changes in
equity, which is part of stockholders’ equity. Twéncipal cause of the minimum pension liabilityjiment was the decline in the value, in
certain years prior to 2003, of equity securitiellhy the pension trusts as well as a significuline in the discount rate. Our discount rate
used to determine net pension expense fell frof%.1h 2002 to 6.25% in 2004. The rate we are uBingension expense in 2005 is 5.73%
which is also the
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rate used to determine the accumulated benefigatidins at December 31, 2004. This reduction irdikeount rate to 5.73% is expected to
increase our pension expense in 2005 by approxiyrated million. The expected rate of return on gien assets used to calculate pension
expense was 9.5% in both 2004 and 2003. If ouraagtuestment returns fall below our revised assiiong, we may be forced to recognize a
pension expense in future periods, which could leasebstantial negative effect on our profitabiliylditional declines in the fair value of
our pension plans’ assets and/or decreases inifingvaterest rates may require us to take addélacharges to accumulated other rmomer
changes to equity, thereby significantly reducing stockholders’ equity and affecting our abilityrhaintain the required net worth ratios
under our debt arrangements. In addition, approveéty&4.6 million in cash contributions were mageus to our various pension plans in
2004, including the required contributions to oogualified U.S. pension plans. We expect to contalapproximately $3.3 million to our
various plans in 2005.

In addition to pension plans, we provide certalmeotmedical, dental and life insurance post retienbenefits for a majority of our
retired employees in the United States and Can&dgund these benefit obligations as incurred. &genses for these benefits are impacted
by the trend in medical costs as well as changéseiiscount rate. A one percentage point incrgaear assumed healthcare cost trend rate
would increase our other post retirement benefigabon by $2.0 million and increase our expeng&0.1 million annually.

In summary, changing economic conditions, pengieastment returns, lower discount rates and higtestical costs or other factors
may require us to make additional cash contribstiimnour pension plans and other post-retirememtspin the future, preventing us from
using such cash for other purposes.

We have significant indebtedness that could affeat operations and financial condition.

At September 30, 2005, we had net consolidatedatabtapitalized lease obligations, minus cashcast equivalents, of $256.5
million, representing approximately 39% of our tatapital (net indebtedness plus stockholders’tggjais of that date. We may incur
additional indebtedness to finance future acqois#ti Our level of indebtedness and the significatit servicing costs associated with that
indebtedness could have important effects on oaratijpns and financial condition and may adveraéflgct the value or trading price of our
outstanding equity securities and debt securiiesexample, our indebtedness could:

* require us to dedicate a substantial portion ofoash flows from operations to payments on our,dbbteby reducing the amount of
our cash flows available for working capital, capgxpenditures, acquisitions, dividends and ofjezreral corporate purpost

« limit our flexibility in planning for, or reactingp, changes in the industries in which we compete;

» place us at a competitive disadvantage comparedrtoompetitors, some of whom have lower debt serabligations and greater
financial resources than we ¢

« limit our ability to borrow additional funds; and

 increase our vulnerability to general adverse eocoo@nd industry conditions.

Ouir failure to meet certain financial covenants raged by our debt agreements may materially and ecbely affect our assets, financial
position and cash flows

Certain of our debt arrangements require us to tmiaircertain interest coverage and leverage ratiolsa minimum net worth and place
certain restrictions on capital expenditures, divid payments and acquisitions of our common sfbio&se requirements could limit our
ability to obtain future financing and may prevestfrom taking advantage of attractive businesodppities. Our ability to meet the
financial covenants or requirements in our detdragements may be affected by events beyond ouratoahd we cannot assure you that we
will satisfy such covenants and requirements. Aabineof these covenants or our inability to compitghwhe
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restrictions could result in an event of defaulde@nour debt arrangements, which in turn couldltéswan event of default under the terms of
our other indebtedness. Upon the occurrence ofant®f default under our debt arrangements, #feexpiration of any grace periods, our
lenders could elect to declare all amounts outétgnahder our debt arrangements, together withusctinterest, to be immediately due and
payable. If this happens, we cannot assure yowtlvaassets would be sufficient to repay in fudl flmyments due under those arrangemei
our other indebtedness, including the notes.

We have significant goodwill and an impairment ofingoodwill could cause a decline in our net worth.

Our total assets include substantial goodwill. Ap@mber 30, 2005, our goodwill totaled $234.1iomll compared to $395.9 million of
stockholdersequity. The goodwill results from our acquisitionspresenting the excess of the purchase priceawdegper the fair value of tl
tangible and intangible assets we acquired. Durangh calendar year, we assess whether there hastéapairment in the value of our
goodwill. If future operating performance at onenosre of our businesses does not meet expectati@may be required to reflect, under
current applicable accounting rules, a non-cashgehi® operating results for goodwill impairment€lrecognition of an impairment of a
significant portion of goodwill would negativelyfatt our results of operations and total capitailimg the effect of which could be material.
A reduction in our stockholders’ equity due to mmpairment of goodwill may affect our ability to méain the required net worth ratios under
our debt arrangements. We completed our annuatsseat of goodwill in the second quarter of 2008 @etermined that no impairment t
existed. We will test for impairment again in tleesnd quarter of 2006, or sooner if triggering ésevarrant an assessment.

We could be adversely affected by changes in irgerates.

Our profitability may be adversely affected as suteof increases in interest rates. At SeptemBe805, we and our subsidiaries had
approximately $288.0 million aggregate principaloamt of consolidated debt and capitalized leasgyatibns outstanding, of which
approximately 12% had interest rates that floahhe market, either under the terms of the indbigss or as a result of interest rate swap
agreements that were then in force. A 100 basist fioérease in the interest rate on the floatirig deebt in effect at September 30, 2005
would have resulted in an approximate $0.4 milhmmualized increase in interest expense.

We may not realize all of the sales expected fram existing Associated Spring and Barnes Aerospé&eeklog or anticipated orders.

At September 30, 2005, Associated Spring had $&dlibn of order backlog and Barnes Aerospace h285%7 million of order
backlog. We consider backlog to be firm customeeos for future delivery. From time to time, OEMstamers of Associated Spring and
Barnes Aerospace provide projections of comporemisassemblies that they anticipate purchasinggiriuture under new and existing
programs. Such projections are not included inb@oklog unless we have received a firm release frontustomers. Our customers may
have the right under certain circumstances and egttain penalties or consequences to terminadecesor defer firm orders that we have in
backlog. If our customers terminate, reduce orrdifi@ orders, we may be protected from certaingasd losses, but our sales will
nevertheless be adversely affected. Although weesto maintain ongoing relationships with our ausers, there is an ongoing risk that
orders may be cancelled or rescheduled due taufitions in our customers’ business needs or purahasidgets.

Also, our realization of sales from new and exigjimograms is inherently subject to a number ofdrtgnt risks and uncertainties,
including whether our customers will execute thentzh of product programs on time, or at all, thenbar of units that our customers will
actually produce and the timing of production. ¢tdigion, until firm orders are placed, our custosngenerally have the right to discontinue a
program or replace us with another supplier attang without penalty. Our failure to realize saflesn new and existing programs would
have a material adverse effect on our net salssltseof operations and cash flows.
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We may not recover all of our up-front costs reldtd new or existing programs.

New programs require significant up-front investiseand capital expenditures for engineering, deaightooling. As OEMs in the
automotive and aerospace industries have lookedppliers to bear increasing responsibility for dlesign, engineering and manufacture of
systems and components, they have increasingliedtttie financial risk associated with those resgilities to the suppliers as well. This
trend is likely to continue and is most evidenthia area of engineering cost reimbursement. Hastllyi, these investments have been fully
reimbursed by OEMSs, but in the future there mapther mechanisms established by OEMs that couldtriesless than full reimbursement
or no reimbursement. We cannot assure you thatiweave adequate funds to make such up-front itnmests and capital expenditures. In
the event that we are unable to make such invessnaeil expenditures, or to recover them througéssad direct reimbursement of our
engineering expenses from our customers, our phulfiily, liquidity and cash flows may be adversaffected. In addition, we incur costs and
make capital expenditures for new program awardsdbapon certain estimates of production volumdsléNve attempt to recover such
costs and capital expenditures by appropriatelsimiour products, the prices of our products asel in part upon planned production
volumes. If the actual production is significanihgs than planned, we will be unable to recoveh swsts. In addition, because a significant
portion of our overall costs is fixed, declinesoir customers’ production levels can adverselycatige level of our reported results even if
our up-front investments and capital expenditures@covered.

We may not recover all of our up-front costs reldtto Revenue Sharing Programs (RSPs).

As of September 30, 2005, our total assets incl$d&2.5 million of aftermarket RSP participatioedaelated to seven revenue sharing
programs. We participate in aftermarket RSPs undhich we receive an exclusive right to supply deatgd aftermarket parts to a large
aerospace manufacturer over the life of an airemadine program. As consideration, we pay parttmpaees, which are recorded as long-
lived intangible assets, and are recognized adwction to sales over the life of the program. Téeoverability of the asset is dependent upon
future revenues related to the program’s afterntgréigs. The potential exists that actual revenuiésiot meet expectations. A shortfall in
future revenues may result in the failure to recdkie total amount of the investments, which cadsersely affect our financial condition
and results of operations and cash flows.

We face risks of cost overruns and losses on fixeite contracts.

We sell certain of our products under firm, fixediep contracts providing for a fixed price for theducts regardless of the production
costs incurred by us. The cost of producing praalowy be adversely affected by increases in thieofdsbor, materials, fuel, outside
processing, overhead and other factors, includiagufacturing inefficiencies. Increased productiosts may result in cost overruns and
losses on contracts.

The departure of existing management and key perseina shortage of skilled employees or a lack ahlified sales professionals could
materially affect our business, operations and ppests.

Our executive officers are important to the manag@nand direction of our business. Our future ssgdepends, in large part, on our
ability to retain these officers and other capabémagement personnel. Although we believe we wilable to attract and retain talented
personnel and replace key personnel should theamésa our inability to do so could have a matexibverse effect on our business, financial
condition, results of operations or cash flows. &ese of the complex nature of many of our prodantsservices, we are generally dependent
on an educated and highly skilled workforce. Iniidd, there are significant costs associated Withhiring and training of sales
professionals. We could be adversely affected slycaitage of available skilled employees or the @dss significant number of our sales
professionals.

Any product liability claims in excess of insuraneeay adversely affect our financial conditiol

Our operations expose us to potential productlitglyisks that are inherent in the design, mantifsecand sale of our products. For
example, we may be exposed to potential liabibtydersonal injury or death as a result
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of the failure of a spring or other part in a védior an aircraft component designed, manufactaresbld by us or the failure of an aircraft
component that has been serviced by us. While \Wevieethat our liability insurance is adequate ttotpct us from these liabilities, our
insurance may not cover all liabilities. Additiolyalinsurance coverage may not be available irfihee at a cost acceptable to us. Any
material liability not covered by insurance or ¥anich third-party indemnification is not availaldeuld have a material adverse effect on our
financial condition, results of operations and ctigWs.

Our business, financial condition, results of opdians and cash flows could be adversely impactedtoikes or work stoppages.

Approximately 16.9% of our U.S. employees and 36d8%ur non-U.S. employees are covered by colledti@argaining agreements
which expire between 2005 and 2007. We are cugr@eifjotiating collective bargaining agreements witionized employees at our Bristol,
Connecticut, and Corry, Pennsylvania, facilitiepresenting a total of 301 employees. Negotiatamasalso underway for healthcare and
pension benefits at the national level, coveringleyees at our Saline, Michigan, facility as wedla our Bristol and Corry facilities,
representing 451 employees in the aggregate afd telirees. Although we believe that our relatiodith our employees are good, we cat
assure you that we will be successful in negotigtiew collective bargaining agreements at thessipother facilities, that such negotiations
will not result in significant increases in the toslabor, including healthcare, pension or othenefits, or that a breakdown in such
negotiations will not result in the disruption afrmperations. In April 2002, we experienced a wsidppage for one workday at our
Associated Spring facility in Bristol. Any potentirikes or work stoppages, and the resulting estvenpact on our relationships with
customers, could have a material adverse effecuomusiness, financial condition, results of ofieres or cash flows. Similarly, a protracted
strike or work stoppage at any of our major custamsuppliers or other vendors could materiallyeadely affect our business.

Risks Related to Acquisitions

We may not be able to effectively integrate acqdicmmpanies into our operations.

We have completed eleven acquisitions since 1939s¥¢ék acquisition opportunities that complemedtexpand our operations and
that will help create stockholder value over thegléerm. We cannot assure you that we will be abkffectively integrate our recent or fut
acquisitions into our operations. We may not be ébldo so successfully without substantial ca#ays or other difficulties. We could face
significant challenges in consolidating functiomsl antegrating procedures, information technologstams, personnel, product lines and
operations in a timely and efficient manner. Intigatar, we may encounter difficulties in integragiour technology and training our sales
forces to work with new products and customers.

The integration process is complex and time-consgnmay be disruptive to our businesses, and magecan interruption of, or a loss
of momentum in, our businesses as a result of ebaunf obstacles, such as:

 the loss of significant customers;

 the need to retrain skilled engineering, salesahdr personnel resulting from the loss of key exyeés;
« the failure to maintain the quality of customenges that each business has historically provided;
 the need to coordinate geographically diverse orgéions;

 retooling and reprogramming of equipment and infation technology systems; and

* the resulting diversion of management’s attentremfour day-to-day business and the need to hilgiadal management personnel
to address integration obstacl

If we are not successful in integrating our recerd future acquisitions into our operations, if ititegration takes longer than
anticipated, if the companies or assets we acgineot perform as we anticipate or
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if the integrated product and service offeringstiaiachieve market acceptance, our business,diabposition, results of operations and cash
flows could be adversely affected.

We may not be able to realize the anticipated @astings, synergies or revenue enhancements fromugitions, and we may incur
significant costs to achieve these savin

Even if we are able to integrate successfully therations of our company and our recent and anydwcquisitions, we may not be
able to realize the cost savings, synergies omg&nhancements that we anticipate from the atiquiseither as to amount or in the time
frame that we expect. Our ability to realize aptited cost savings, synergies and revenue enhantemay be affected by a number of
factors, including the following:

 our ability to effectively eliminate duplicative tleoffice overhead and overlapping sales persomnatbnalize manufacturing
capacity, consolidate warehousing and distribuf@ailities and shift production to more economifzlilities;

» ourincurrence of significant cash and non-caskgration and implementation costs or charges ieraachieve those cost savings,
which could offset any such savings and other gyissresulting from our recent or future acquisisipanc

 our ability to avoid labor disruption in connectiamith integration efforts.

In addition, our growth to date has placed, andriuacquisitions could continue to place, signiftademand on our administrative,
operational and financial resources.

Future acquisitions are a key component of our atipated growth. We may not be able to identify ontplete future acquisitions.

A significant portion of the industries that wewseare mature industries. As a result, our recemwth has resulted in large part from,
and our future growth will depend in part on, thecessful acquisition and integration of businegstsour existing operations. While we
focused on adding strategic pieces to our operatigracquiring companies, manufacturing and seagsets and technologies that
complement our three existing businesses, we malgeable to identify and successfully negotiaitable acquisitions, obtain financing for
future acquisitions on satisfactory terms, obtaigulatory approval or otherwise complete acquis#tim the future.

Risks Related to the Offering
The notes rank junior in right of payment to our séor debt and effectively junior to the liabilitiesf our subsidiaries.

The notes are subordinated to all of our existimg) faiture senior debt. The notes are not securexhipyof our assets. In the event we
default on any of our senior debt or in the eveatundergo a bankruptcy, liquidation, dissoluti@grganization, or similar proceeding, the
proceeds of the sale of our assets would firstgpdied to the repayment of our senior debt beforeat those proceeds would be available to
make payments on our subordinated debt, includiagibtes. Accordingly, upon an acceleration ofrtbtes, there may be no assets rema
from which claims of the holders of the notes cduddsatisfied or, if any assets remained, they tiighinsufficient to satisfy those claims in
full.

No payments in respect of the notes will be peaditiuring certain periods when an event of defaudter our senior debt permits the
senior debt lenders to accelerate its maturity.

In addition, the notes are not guaranteed by amupgxisting or future subsidiaries. Our subsidmare separate and distinct legal
entities and have no obligation, contingent or ntlige, to pay any amounts due with
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respect to the notes or to make any funds avaitaelefor, whether by dividends, loans or othempants. As a result, the notes effectively
rank junior in right of payment to all existing afidure debt and other liabilities (including traoieyables) of our subsidiaries. At
September 30, 2005, we and our subsidiaries hatéprately $288.0 million aggregate principal ambahconsolidated debt and
capitalized lease obligations outstanding, exclgdimercompany indebtedness, $288.0 million of Whimuld be senior indebtedness or
effectively senior in right of payment to the notes

In addition, the indenture governing the notes dusgestrict us or our subsidiaries from incurrdebt (including senior debt) in the
future. The incurrence by us of additional seniebtcor by our subsidiaries of additional debt atigboliabilities will increase the risks
described above.

We may depend on the cash flows of our subsidiaimesrder to satisfy our obligations under the nate

We are an operating entity which also conductgaifitant portion of our business through our sdizsies. Our operating cash flows
and consequently our ability to service our deftluding the notes, is therefore partially dependgon our subsidiaries’ earnings and their
distributions of those earnings to us and may hésdependent upon loans, advances or other paywigiisds to us by those subsidiaries.
Our subsidiaries are separate legal entities ané ha obligation, contingent or otherwise, to pay amount due pursuant to the notes or to
make any funds available for that purpose. Ourididrges’ ability to make payments may be subjedthie availability of sufficient surplus
funds, the terms of such subsidiaries’ indebtedreggdicable laws and other factors.

There is no public market for the notes, which cadimit their market price or the ability to selhem.

There is no established public trading marketlierriotes. The notes originally issued in the peiadfering are eligible for trading on
the PORTAL market. However, notes sold pursuathigprospectus will no longer be eligible for tireglon the PORTAL market. The notes
will not be listed on any securities exchange otuded in any automated quotation system. We camsmire you that an active trading
market for the notes will develop or, if such marttevelops, that you will be able to sell your rsote

If a trading market does not develop or is not rzaired, holders of the notes may experience ditfidn reselling, or an inability to
sell, the notes. If a market for the notes develapg such market may be discontinued at any tifreepublic trading market develops for the
notes, future trading prices of the notes will dagben many factors, including, among other thirtys,price of our common stock into which
the notes are convertible, prevailing interestgab@r operating results and the market for sinsibanurities. Depending on the price of our
common stock into which the notes are convertiteyailing interest rates, the market for similkecwities and other factors, including our
financial condition, the notes may trade at a dis¢drom their principal amount.

We may not have the funds necessary to financeriqurchase of the notes or to pay the cash payalgen a conversion or we may
otherwise be restricted from making such paymentsch may increase your credit risk.

On February 1, 2011, February 1, 2016 and FebrLig2921 or in the event of a fundamental changeléfised in this prospectus),
holders may require us to repurchase their notagpate of 100% of the principal amount of theasptplus accrued and unpaid interest,
including contingent interest and additional amsutud the repurchase date. Upon a conversion, Wéeviequired to make a cash paymer
up to $1,000 for each $1,000 in principal amoumaies converted. However, it is possible that wenet have sufficient funds available at
such time to make the required repurchase or sedtieof converted notes. In addition, some of aistiag financing agreements contain,
any future credit agreements or other agreemelasng to our indebtedness could contain, provisiprohibiting the repurchase of the notes
under certain circumstances, or could provide afaindamental change constitutes an event of dafader that agreement, or restrict our
ability to make cash payments upon conversion @fiites. If any agreement governing our indebtexines
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prohibits or otherwise restricts us from repurchgshe notes or making the cash payment upon csiovewhen we become obligated to do
so, we could seek the consent of the lenders tarcbpse the notes or settle the conversion or pttenrefinance the other debt. If we do not
obtain such a consent or refinance the debt, wddnmat be permitted to repurchase the notes degb# conversion without potentially
causing a default under the other debt. Our failonepurchase tendered notes or to pay any castiblgaon a conversion would constitute an
event of default under the indenture, which migdristitute a default under the terms of our othdebiedness.

In addition, certain important corporate eventshsag a leveraged recapitalization that would irsgehe level of our debt, may not
constitute a fundamental change.

Upon the occurrence of a conversion triggering etgethe ability of noteholders to convert their nateor upon the occurrence of a
fundamental change, the ability of the noteholdeaxshave their notes repurchased by us, may congtitan event of default under certa
of our indebtedness.

Upon the occurrence of a conversion triggering gvaur requirement to pay in cash a portion ofdbeversion value of any notes
tendered for conversion may constitute an evedeédult under the agreements governing certairuofrmebtedness. Similarly, upon the
occurrence of a fundamental change (as defindakiimdenture governing the notes offered herehg)ability of the noteholders to have tt
notes repurchased by us, may also constitute art ef’éefault under such debt agreements. If anteviedefault does occur, then the holders
of such indebtedness would be entitled to accelematl declare all such indebtedness to be immédiuie and payable, which in turn would
most likely cause our other indebtedness to beatueeand payable as well. Following this offering, will attempt to amend these debt
agreements to clarify that the ability of the hotd® convert their notes after the occurrence afraversion triggering event, or the ability of
the noteholders to have their notes repurchases lmpon the occurrence of a fundamental changenatikconstitute an event of default
under these agreements. However, we cannot assurhat we will be successful in obtaining suclaarendment for all or any portion of
such indebtedness. As of September 30, 2005, tber@of indebtedness outstanding under these agrgsrmwas approximately $288.0
million. If we fail to obtain such an amendmeng thccurrence of a conversion triggering eventfondamental change could have a material
adverse effect on our business while such dehitstanding.

The price of our common stock historically has beeolatile, which may make it difficult for you toasell the notes or any common stock
into which the notes are convertible, and the safesubstantial amounts of our common stock couldvadsely affect the price of our
common stock and, thus, the conversion price of tiwes.

Subject to certain conditions, the notes are cditterinto cash and possibly shares of our comntocks the amount of which will be
based on the market price of our common stockeatithe of conversion. The market price of our comratock historically has experienced
and may continue to experience high volatility, &mel broader stock market has experienced signifigdace and volume fluctuations in
recent years. This volatility has affected the reaifkices of securities issued by many companiesefisons unrelated to their operating
performance and may adversely affect the pricauoicommon stock. In addition, our announcementsuofquarterly operating results,
changes in general conditions in the economy ofitiacial markets and other developments affeatisigr our competitors could cause the
market price of our common stock to fluctuate saivsally. The trading price of the notes is expddtebe affected significantly by the price
of our common stock.

In addition, the sale of substantial amounts ofemmmon stock could adversely impact its pricahifuture, we may sell additional
shares of our common stock to raise capital. Intiad a substantial number of shares of our comstook is reserved for issuance upon the
exercise of stock options and upon conversion @fibtes. As of September 30, 2005, 4,418,046 sbams common stock were reserved
for issuance for outstanding stock options andimtet! stock units. We cannot predict the sizeutdife issuances or the effect, if
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any, that they may have on the market price foroomnmon stock. The issuance and sales of subdtant@unts of common stock, or the
perception that such issuances and sales may @oaud adversely affect the trading price of thées@and the market price of our common
stock.

The price of our common stock could also be affébie possible sales of our common stock by invesidro view the notes as a more
attractive means of equity participation in us agdedging or arbitrage trading activity that mayelop involving our common stock. The
hedging or arbitrage could, in turn, affect theling prices of the notes.

The additional shares of common stock payable ory aotes converted in connection with specified corgte transactions may not
adequately compensate you for any loss you may egpee as a result of such specified corporate tsactions.

If certain specified corporate transactions oceuopprior to February 7, 2011, we will under certsircumstances increase the
conversion rate on notes converted in connectidh thie specified corporate transaction by a nurobadditional shares of common stock.
The number of additional shares of common stockheildetermined based on the date on which thefsggbcorporate transaction becomes
effective and the price paid per share of our comstock in the specified corporate transactionessidbed under “Description of Notes—
Conversion Procedures—Conversion Rate AdjustmentakeMVhole Amount and Adjustments for ConversioreA&t Public Acquirer
Change of Control.” The additional shares of commsimtk issuable upon conversion of the notes imeotion with a specified corporate
transaction may not adequately compensate youiplass you may experience as a result of suchifsggbcorporate transaction. If the
specified corporate transaction occurs after Felraa2011 or if the price paid per share of ounowmon stock in the specified corporate
transaction is less than the common stock pritleeatiate of issuance of the notes or above a speegifice, there will be no increase in the
conversion rate. In addition, in certain circumstnupon a change of control arising from our aition by a public company, we may elect
to adjust the conversion rate as described undes¢bption of Notes—Conversion Procedures—ConverBiate AdjustmentsMake Whole
Amount Adjustments for Conversion After a Publicguirer Change of Control” and, if we so elect, leotdof notes will not be entitled to the
increase in the conversion rate determined as ibescabove.

The conversion rate of the notes may not be adjddtr all dilutive events.

The conversion rate of the notes is subject tosttjant for certain events, including but not lirdite the issuance of stock dividends
our common stock, the issuance of rights or wastantbdivisions, combinations, distributions ofitastock, indebtedness or assets, certain
cash dividends and certain tender or exchangesoffedescribed under “Description of Notes—ConwarBirocedures—Conversion Rate
Adjustments.” The conversion rate will not be atidsfor other events, such as an issuance of constock for cash, that may adversely
affect the trading price of the notes or the commsitmek. There can be no assurance that an evergdhersely affects the value of the notes,
but does not result in an adjustment to the comerate, will not occur.

You should consider the U.S. federal income tax sequences of owning and disposing of the notes.

The notes are characterized as indebtedness fofddl&al income tax purposes. Accordingly, you b required to include, in your
income, interest with respect to the notes.

The notes are also characterized as contingentgratytebt instruments for U.S. federal income tappses and are subject to U.S.
federal income tax regulations applicable to cayeimt payment debt instruments. Consequently, ttesrave treated as issued with original
issue discount for U.S. federal income tax purposed you are required to include such originalésdiscount in your income as it accrues.
The amount of original issue discount requireddgdnzluded by you in income for each year geneiialip excess of the payments and
accruals on the notes for non-tax purposes (hexcess of the stated semi-annual regular intpegghents and accruals and any contingent
interest payments) in that year.
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You will recognize gain or loss on the sale, exdeartonversion or redemption of a note in an ameguoal to the difference between
the amount realized, including the fair market eadfi our common stock received, and your adjustedasis in the note. Any gain
recognized by you on the sale, exchange, convegsioedemption of a note will be treated as ordinaterest income. A discussion of the
U.S. federal income tax consequences of ownerdhipeanotes is contained in this prospectus urfiieheading Certain U.S. Federal Incor
Tax Considerations.”

The conditional conversion feature of the notes dduesult in you not receiving the value of the comon stock into which the notes are
convertible.

The notes are convertible into cash and sharegrofon stock, if any, only if specific conditionsanet. If the specific conditions for
conversion are not met, you may not be able tavedhke value of the common stock into which yoatas would otherwise be convertible.
Upon conversion of the notes, you may receive lgsxeeds than expected because the value of ourrmomstock may decline after you
exercise your conversion right.

The conversion value that you will receive uponwasion of your notes is in part determined byakierage of the last reported sale
prices of our common stock for the 20 trading dagiginning on the second trading day immediatelipfahg the day the notes are tendered
for conversion (assuming we do not elect to pay ta$olders of notes in lieu of the residual vadhares), or, if tendered within 20 days
leading up to the maturity date or a specified ngolgon date, beginning on the fifth day followirlgetmaturity date or the redemption date.
Accordingly, if the price of our common stock dexses after you tender your notes for conversienctimversion value you will receive may
be adversely affected.

Fraudulent transfer statutes may limit your rightss a noteholder.
Federal or state fraudulent transfer laws perroitut, if it makes certain findings, to:

 avoid all or a portion of our obligations under ti@es to you;

» subordinate our obligations under the notes totgaaur other existing and future indebtednesstlengiother creditors to be paid in
full before any payment is made on the notes;

 take other action detrimental to you, includingsome circumstances, invalidating the notes.

If a court were to take any of those actions, wenoaassure you that you would ever be repaid.
Under federal and state fraudulent transfer lawsydler to take any of those actions, courts wiidally need to find that, at the time
the notes were issued, we:

 issued the notes with the intent of hindering, yielg or defrauding current or future creditors;a®ed less than fair consideration or
reasonably equivalent value for incurring the indebess represented by the notes and were insaverdre rendered insolvent by
reason of the issuance of the no

» were engaged, or about to engage, in a busingsansaction for which our assets were unreasorsabgll; or

 intended to incur, or believed (or should haveewald) we would incur, debts beyond our ability &y ps such debts mature (as all of
the foregoing terms are defined in or interpretedear such fraudulent transfer statut

Different jurisdictions define “insolvency” diffently. However, we generally would be considereaivsnt at the time we incurred the
indebtedness constituting the notes if (1) therfarket value (or fair saleable value) of our asi&eless than the amount required to pay our
total existing debts and liabilities (including thebable liability related to contingent liabiéi) as they become absolute or matured or (.
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were incurring debts beyond our ability to pay ashsdebts mature. We cannot assure you as to waratesd a court would apply in order to
determine whether we were “insolvent” as of theedhe notes were issued, and we cannot assurdgbuegardless of the method of
valuation, a court would not determine that we waselvent on that date. Nor can we assure youaltaturt would not determine, regardless
of whether we were insolvent on the date the nwie issued, that the payments constituted frantitd@nsfers on another ground.

Risks Related to our Common Stock

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

Our common stock is traded on the New York Stoc&hiaxge. During 2004, the average consolidated ttaitiing volume for our
common stock as reported by the New York Stock Brgle was approximately 74,000 shares. We are aited to whether a more active
trading market in our common stock will develop. &eesult, relatively small trades may have a §icanit impact on the trading price of our
common stock. Other factors may also affect thatildi of the trading price of our common stock.

Certain provisions of our certificate of incorporadn, by-laws, shareholder rights plan and the Delase General Corporation Law may
have possible anti-takeover effects.

Some of the provisions of our certificate of incangtion, by-laws and shareholder rights plan calisdourage, delay or prevent an
acquisition of our business at a premium price. piowisions:

» permit the board of directors to increase its oize and fill the resulting vacancies;
» provide for a board comprised of three classesrettbrs with each class serving a staggered theeeterm;
» authorize the issuance of up to 3,000,000 sharpsefdrred stock in one or more series withoubaldtolder vote;

« entitle certain holders of our common stock to pase a fraction of a share of our Series A Jurésti¢ipating Preferred Stock that
may be converted into a right to purchase oursraesscs common stock at a discount; ¢

» under certain circumstances, require a 70% supg@rityavote to approve certain mergers and othesiress combinations between
us and any holder of 5% or more of our common st

In addition, Section 203 of the Delaware Generap@8ration Law imposes restrictions on mergers ghdrdusiness combinations
between us and any holder of 15% or more of oumsomstock.
We may not be able to pay dividends on our commincls

While we historically have paid dividends on ountoon stock, we are under no obligation to declangay such dividends. The
declaration and payment of dividends on our comstook in the future is subject to, and will depeipdn, among other things:

» our future earnings and financial condition, ligtycand capital requirements;
 our ability to pay dividends under our debt arrangsts; and

 other factors deemed relevant by our board of thrsc

If we cease to pay or reduce the amount of dividemdour common stock, the market price of our comstock may decline. Certain
of our debt agreements contain covenants and poogishat restrict the amount of dividends our glibses may make, and certain of our
other debt agreements contain financial coveniatsrequire the maintenance of interest coveragdeagrage ratios and minimum levels of
net worth. Such covenants and restrictions mayicesthe amount of dividends we may make under sigreements.
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USE OF PROCEEDS
We will not receive any proceeds from the saleheygelling security holders of the securities @ffeby this prospectus.
PRICE RANGE OF COMMON STOCK

Our common stock is currently quoted on the NewkY®itock Exchange under the symbol “B.” The followiable shows, for the
periods indicated, the high and low closing pripesshare of our common stock as reported on tive Yk Stock Exchange. The market
price for our common stock may continue to be stthifewide fluctuations in response to a varietyaafors, some of which are beyond our
control. See “Risk Factors—Risks Related to our @mm Stock.”

Price Range of

Common
Stock

Quarter Ended High Low
Fiscal Year Ended December 31, 2003

First Quartel $22.07  $18.5¢

Second Quarte 21.8¢ 19.3:2

Third Quartel 26.11 21.9¢

Fourth Quarte 33.8¢ 26.4%
Fiscal Year Ended December 31, 20C

First Quarte 33.51 26.01

Second Quarte 29.5¢ 25.7:%

Third Quartel 29.1¢ 24.2(

Fourth Quarte 28.4¢€ 24.8(
Fiscal Year Ended December 31, 2005

First Quarte 28.5¢ 23.8¢

Second Quarte 34.07% 25.4%

Third Quartel 36.6¢ 33.1¢

Fourth Quarter (through December 21, 2C 36.5( 33.3¢

On December 23, 2005, the reported last sale forogur common stock on the New York Stock Exchawgs $33.61 per share. We
encourage you to obtain current market quotationsdir common stock before deciding whether to pase our notes from this offering.

At September 30, 2005, there were 23,805,629 slodims common stock outstanding, held by approxétys6,601 stockholders of
record.

DIVIDEND POLICY

We pay quarterly dividends on shares of our comstook. We paid dividends of $0.20 per share fohepa@arter in the years ended
December 31, 2003 and 2004 and for the quartermsdeMidrch 31, 2005 and June 30, 2005. We paid @ t¢luarter dividend of $0.22 on
September 9, 2005 and a fourth quarter divider8Dd?2 on December 9, 2005. We have paid dividendshares of our common stock since
1934. We cannot assure you that we will continugaty dividends with respect to any future quarteifave pay dividends, the amount of the
dividends. Certain of our debt agreements contaueicants and provisions that restrict the amouniveflends our subsidiaries may make,
and certain of our other debt agreements contaanfiial covenants that require the maintenanceteffdst coverage and leverage ratios and
minimum levels of net worth. Such covenants antticti®ns may restrict the amount of dividends waynmake under such agreements.
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CAPITALIZATION

The following table sets forth, as of September28M5, our capitalization on an actual basis. Yioautd read the following information
in conjunction with our consolidated financial staents and related notes, the section entitled dgament’s Discussion and Analysis of
Financial Condition and Results of Operations” mpawated by reference into this prospectus fromfiostrof two Current Reports on Form 8-
K filed with the SEC on July 25, 2005 and our QedytReport on Form 10-Q for the quarter ended &aper 30, 2005.

The number of shares of common stock outstandiolyégs:

» 4,418,046 shares of common stock reserved formesuor outstanding stock options under all of gtock plans as of September 30,
2005; anc

 the shares of common stock issuable upon conveofite notes.

You should read this table in conjunction with consolidated financial statements and the notésoge statements, which are
incorporated by reference in this prospectus.

September 30, 2005

(unaudited, in millions)

Debt:

Notes payabli $ 0.C

Long-term debt (including current maturitie:
Revolving credit facility ($175.0) due 20i 22.C
7.13% senior notes due 20 6.2
7.66% senior notes due 20 24.F
7.80% senior notes due 20 45.F
9.34% senior notes due 20 61.€
2.15% senior notes due 20 20.2
Senior subordinated convertible notes due 2 100.C
Other (industrial revenue bonds and capital lee 7.€
Total debt (lon-term) 288.(
Total debi 288.(

Stockholder' equity:
Common Stock, par value $0.01 per share, 60,00G:08fes authorized;

24,419,694 shares issued; 23,805,629 shares adlitsg; $ 0.2
Additional paic-in capital 104.¢
Treasury stock of 614,065 shares, at ! (20.7)
Retained earning 326.k
Accumulated other n-owner changes to equi (14.7)

Total stockholdel equity 395.¢
Total capitalizatior $ 683.¢

Numbers may not add up due to roundi
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION

The following selected historical consolidated fingl information as of and for each of the fiveayeended December 31, 2000, 2001,
2002, 2003 and 2004 and as of and for each ofitteemonth periods-ended September 30, 2004 and 2895een derived from, and should
be read together with, our consolidated finand&tesnents, and the related notes, which are incatgd by reference in this prospectus.

In the opinion of management, all adjustments a@rsid necessary for a fair disclosure of our int@gsults and financial position ha
been included in our interim results and finanpiagition for the quarters-ended September 30, 20042005. Interim results are not
necessarily indicative of the results that canxgeeeted for a full fiscal year. The information shibalso be read together with
“Management’s Discussion and Analysis of Finan€iahditions and Results of Operations” includedun first of two Current Reports on
Form 8-K filed with the SEC on July 25, 2005 anaim Quarterly Report on Form 10-Q for the nine therending September 30, 2005,
which are incorporated by reference into this peasyps.

EBITDA is a measurement not in accordance with galyeaccepted accounting principles, or GAAP. Védine EBITDA as net
income plus income taxes, interest expense ancadiegion and amortization. We do not intend EBIT@/epresent cash flows from
operations as defined by GAAP, and you should nosicler it as an alternative to net income, neth gasvided by operating activities or any
other items calculated in accordance with GAAPa®an indicator of our operating performance. @iinition of EBITDA may not be
comparable with EBITDA as defined by other companie believe EBITDA is commonly used by finan@ahlysts and others in the
industries in which we operate and, thus, provigesful information to investors. Our n@AAP measure of EBITDA excludes income ta:
depreciation and amortization, and interest expaiseh we incur in the normal course of businesscakdingly, our calculation has
limitations depending on its use.

For the purpose of computing the ratio of earnitogiixed charges, earnings consist of fe-income from continuing operations, be
income or loss from equity investees, plus fixedrgles, plus amortization of capitalized interegsglistributed income of equity investees,
less interest capitalized. Fixed charges consfstaerest on indebtedness, including amounts abpitd, amortization of debt financing costs
and that portion of rental expense that we believse a reasonable estimate of the interest f@demmed to be 33% of rental expense).

Nine Months Ended

Year Ended December 31, September 30,
2000(1) 2001(1) 2002 2003 2004 2004 Q3 2005 Q3

Statement of Income(in millions except per share dat
Net sales $ 740.C $ 768.6 $784.C $890.6 $994.7 $ 743.] $ 825k
Cost of sales 489.7 519.7 530.€ 577.C 652.¢ 485.7 526.¢
Selling and administrative expens 188.< 209.C 209.1 262.C 284.% 208.t 231.¢
Operating income 62.2 40.2 44.2 51.¢ 57.€ 48.€ 67.€
Other income 4.8 3.9 3.7 3.3 2.1 1.7 10.1
Interest expense 15.1 16.2 14.¢ 15.¢ 154 11.2 12.€
Other expenses 4.C 4.6 0.6 1.1 1.3 0.€ 0.7
Income before income tax 47.¢ 23.2 32.t 38.Z 43.C 38.7 64.C
Income taxes 12.7 4.3 5.7 5.3 8.6 8.2 15.2
Net income $ 352 $ 19C $ 26€& $ 32¢ $ 344 % 30.t $ 48.¢
Per Common Share
Net income(2'

Basic $ 19C $ 10z $ 14z $ 15z $ 14¢ $ 1.32 $ 2.0¢

Diluted 1.87 1.01 1.4C 1.4¢ 1.44 1.2¢ 2.0z
Dividends 0.7¢ 0.8C 0.8C 0.8C 0.8C 0.6 0.62
Average common shares outstandin§in millions)

Basic 18.€ 18.5 18.€ 21t 23.1 23.1 23.t

Diluted 18.¢ 18.¢ 19.2 22.1 23.¢ 23.¢ 242

Numbers may not add up due to roundi

(1) For periods prior to January 1, 2002 (thedffie date of Statement of Financial Accountingngards No. 142, Goodwill and Intangible Assetepdyvill was amortized on a straight-
line basis. As such, the 2001 and 2000 financit decludes $3.4 million and $2.9 million, respeety, of goodwill amortization expense, net of taxe
(2) Netincome per common share is based on weightexhge common shares outstanding during each peréseinted
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Nine Months
Ended
Year Ended December 31, September 30,

2000(1, 2001(1 2002 2003 2004 2004 Q: 2005 Q:

Balance Sheet Datdin millions)

Cash and cash equivalents $ 232 $ 48¢ $284 $49& $36: $ 337 $ 31k

Working capital 128.¢ 87.1 120.1 133.( 126.7 151.2 138.¢

Property, plant and equipment, | 163.¢ 152.¢ 159.¢ 154.1 166.3 159.7 157.%

Total assets 645.1 646.t 660.Z 838.¢ 937.( 916.¢ 1,013.(

Long-term debt and notes payable 233.7 231.¢ 221.C 241.( 268.( 278.( 288.(

Stockholders’ equity 209.4 206.¢ 215.¢ 329.¢ 350.t 351.F 395.¢

Other Financial Data (in millions)

Capital expenditures 28.C 24.¢ 19.4 18.4 28.5 214 18.3

Depreciation and amortization 35.¢ 37.C 33.€ 34.€ 34.1 25.2 25.¢

Net cash provided (used) by operating activi 51.¢ 65.C 54.4 60.1 54.2 22.t 39.1

EBITDA Reconciliation (in millions)

Net income $ 352 $ 19.C $26.& $32¢ $344 $ 305 $ 48¢
Income taxe: 12.7 4.2 5.7 5.2 8.6 8.2 15.1
Depreciation and amortization 35.¢ 37.C 33.€ 34.€ 34.2 25.1 25.¢
Interest expense 15.1 16.2 14.¢ 15.¢ 15.4 11.: 12.€

Earnings before interest, taxes, depreciation amattization $ 98¢ $ 76t $81C $88¢€ $92¢€¢ $ 751 $ 102.¢

I I I I I I I

Ratio of Earnings to Fixed Charges 3.6 2.2 2.7 2.¢ 3.1 8 4.9

(1) For periods prior to January 1, 2002 (thedffie date of Statement of Financial Accountingngiards No. 142, Goodwill and Intangible Assetepdyvill was amortized on a straight-
line basis. As such, the 2001 and 2000 financia decludes $3.4 million and $2.9 million, respeety, of goodwill amortization expense, net of tsv
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DESCRIPTION OF NOTES

We issued the notes under an indenture, datedAsgafst 1, 2005, between us and The Bank of Nevk Youst Company, N.A., as
trustee. The notes and any shares of common steaklile upon their conversion are covered by atragjon rights agreement, dated as of
August 1, 2005, pursuant to which the registrasitsiement of which this prospectus is a part ingéied (covering the resale of the notes
and the common stock issuable upon conversioneofitites). As a holder of our notes, you may requespy of the indenture and the
registration rights agreement from the trustee.

The following description is a summary of the mitigprovisions of the notes, the indenture andréggstration rights agreement and
does not purport to be complete. This summaryhbgestito and is qualified by reference to all thevisions of the notes and the indenture,
including the definitions of certain terms usedha indenture, and to all provisions of the regiitn rights agreement. Wherever particular
provisions or defined terms of the indenture orribtes are referred to, these provisions or defiagds are incorporated in this prospectu
reference. We urge you to read the indenture amdethistration rights agreement because those dasirand not this description, define
each holder’s rights as a holder of the notes.

As used in this “Description of Notes” section,aeces to “Barnes,” the “company,
Inc. and do not include its subsidiaries.

we,” “us” atalir” refer only to Barnes Group

General

The notes mature on August 1, 2025 unless eadievarted, redeemed or repurchased. Each holdehéagption, subject to certain
qualifications and the satisfaction of certain dtods and during the periods described below diovert its notes into cash and shares, if any,
of our common stock at an initial conversion rat@®7029 shares of common stock per $1,000 prat@pount of notes. This is equivalent
to an initial conversion price of approximately $¥2per share of common stock. The conversionisagebject to adjustment if certain eve
occur. Upon a surrender of a holdenotes for conversion, we will deliver cash edaoahe lesser of the aggregate principal amounbtés tc
be converted and our total conversion obligatioe. Wil deliver cash or shares of our common statlqur election, in respect of the
remainder, if any, of our conversion obligationdascribed below under “—Conversion Procedures—Raytdpon Conversion.” If we
deliver shares of common stock upon conversionraita, a holder will not receive fractional shabesa cash payment to account for any
such fractional share as described below. A holddénot receive any cash payment for interestqantingent interest or additional amounts,
if any) accrued and unpaid to the conversion datem under the limited circumstances describedvbélerein.

If any interest payment date, maturity date, redenpate, repurchase date or settlement dateu@i upon the occurrence of a
fundamental change, as described below) falls dayahat is not a business day, then the requiagchpnt will be made on the next
succeeding business day with the same force aadtefs if made on the date that the payment wasashgeno additional interest will accrue
on that payment for the period from and after titerest payment date, maturity date, redemptioa diatepurchase date (including upon the
occurrence of a fundamental change, as descrided’hes the case may be, to that next succeedisiméss day.

Neither we nor any of our subsidiaries are sulifeetny financial covenants under the indenturaddition, neither we nor any of our
subsidiaries are restricted under the indentuma fopaying dividends, incurring debt, or issuing @purchasing our securities.

You are not afforded protection under the indeninitae event of a highly leveraged transactioa change in control of us except to
the extent described below under “—Repurchase ¢éNoby Barnes at Option of Holder upon a Fundanh@itange.”
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The notes were issued only in denominations of1 f@¥incipal amount and integral multiples therétgferences to “a note” or “each
note” in this prospectus refer to $1,000 princig@ount of the notes. The notes are limited to $hdilon aggregate principal amount.

As used in this prospectus, “business day” meapslan, other than a Saturday or Sunday, that ih@ea legal holiday nor a day on
which commercial banks are authorized or requinethty, regulation or executive order to close ia @ity of New York.

Any reference to “common stock” means our commonlkst$0.01 par value per share.

Subordination of the Notes

The payment of the principal of, premium, inter@stjuding contingent interest and additional anteuif any, on the notes is
subordinated to the prior payment in full of alising and future senior indebtedness (includingreuolving credit facility). If we dissolve,
wind-up, liquidate or reorganize, or if we are Hubject of any bankruptcy, insolvency, receivergrigimilar proceedings, we must pay the
holders of senior indebtedness in full before we th@ holders of the notes. If the notes are acatdd because of an event of default under
the indenture, the holders of senior indebtednesgritled to be paid in full all amounts due amdng thereunder before the note holders.
The indenture will require that we promptly notifglders of senior indebtedness if payment on thesnis accelerated because of an event of
default under the indenture.

We may not make any payment on the notes or pueabragtherwise acquire the notes (including payiregcash portion of our
conversion obligation) if:

» adefault in the payment of any senior indebtedpnesars and is continuing beyond any applicabléopesf grace; or

» any other default under the terms of designateths@rdebtedness occurs and is continuing that fieror with the giving of notice
or passage of time would permit) holders of thegiested senior indebtedness to accelerate its ityatund the trustee receives a
payment blockage notice from us or any other pepgwmitted to give such notice under the indent

We are required to resume payments on the notes:
 in case of a payment default of senior indebtedngsmn the date on which such default is curedaved or ceases to exist; and

 in case of a nonpayment default under the terngesignated senior indebtedness, the earliest ur of¢i) the date on which such
nonpayment default is cured or waived or ceasegit or such designated senior indebtednessdbatiged or paid in full, (i) 179
days after the date on which the payment blockageanis received and (iii) such payment blockagequ shall have been
terminated by written notice to us or the trusteenfthe person initiating such payment blockagéoge

No new period of payment blockage may be commefareal default unless 360 days have elapsed sinceeoaipt of the prior payme
blockage notice. No nonpayment default that existegtas continuing on the date of delivery of amyment blockage notice to the trustee
will be, or can be made, the basis for the commmece of a subsequent payment blockage period whethet within a period of 360
consecutive days.

As a result of these subordination provisionshimévent of our bankruptcy, dissolution or reorgation, holders of senior indebtedness
may receive more, ratably, and holders of the noiag receive less, ratably, than our other creslitbhese subordination provisions do not
prevent the occurrence of any event of default utiieindenture.
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If either the trustee or any holder of notes reegi@ny payment or distribution of our assets irtremention of these subordination
provisions before all senior indebtedness is paifli, then such payment or distribution will belth by the recipient in trust for the benefit of
holders of senior indebtedness to the extent napess make payment in full of all senior indebteds remaining unpaid.

We are an operating entity which also conductgaifstant portion of our business through our sdlasies. As a result, our cash flow
and our ability to service our debt, including tiwtes, depends upon the earnings of our subsisliand upon the distribution of earnings,
loans or other payments by our subsidiaries t@us.subsidiaries are separate and distinct legaleen The notes are not guaranteed by any
of our subsidiaries. Our subsidiaries have no abilhg to pay any amounts due on the notes or taiggais with funds for our payment
obligations, whether by dividends, distributioresans or other payments. Creditors of each of obsidiaries, including trade creditors,
generally will have priority with respect to thesats and earnings of the subsidiary over the clainesir creditors, including holders of the
notes. The notes, therefore, are effectively subatdd to the claims of creditors, including tradeditors, of our subsidiaries. In addition, i
payment of dividends, distributions, loans or adenby our subsidiaries are also contingent uposwaisidiaries’ earnings and could be
subject to contractual or statutory restrictions.

At September 30, 2005, we and our subsidiariesapadoximately $288.0 million aggregate principaloamt of consolidated debt and
capitalized lease obligations outstanding, exclgdimercompany indebtedness, $288.0 million of Whimuld be senior indebtedness or
effectively senior in right of payment to the notligither we nor our subsidiaries are restrictedenthe indenture from incurring additional
senior indebtedness or other additional indebtesdnes

“Designated senior indebtedness” means (i) ourlvéwg credit facility, our 7.13% senior notes du@038, the 7.66% senior notes due
2007 guaranteed by us, the 7.80% senior notes@L@ @uaranteed by us, our 9.34% senior notes dd@ &0d the 2.15% term loan due 2006
guaranteed by us and (ii) any other senior indetsss] the outstanding aggregate principal amouwhath at the time of determination is
equal to or greater than $25 million and that iscéfcally identified by us in the instrument gomerg or evidencing the indebtedness as
“designated senior indebtedness.”

“Indebtedness” means:

(1) all of our indebtedness, payment obligations ahéminonetary liabilities, contingent or otherwiék) for borrowed money,
including overdrafts, foreign exchange contraasrency exchange agreements, interest rate proteatjreements, and any loans
or advances from banks, whether or not evidencetbbss or similar instruments, or (B) evidencectt®dit or loan agreements,
bonds, debentures, notes or similar instrumentstivn or not the recourse of the lender is to thelevof our assets or to only a
portion thereof, other than any account payabletioer accrued current liability or obligation inced in the ordinary course of
business in connection with the obtaining of materor services

(2) all of our reimbursement obligations and other ntaneliabilities, contingent or otherwise, with pest to letters of credit, bank
guarantees or bank’ acceptance:

(3) all of our payment obligations and other monetéafilities, contingent or otherwise, in respectezfses required, in conformity
with GAAP, to be accounted for as capitalized leats@gyations on our balance she

(4) all of our payment obligations and other monetafilities, contingent or otherwise, under any &asrelated document,
including a purchase agreement, conditional satgtaar title retention agreement, in connectiorhwiite lease of real property or
improvements thereon (or any personal propertyohedl as part of any such lease) which providesihaire contractually
obligated to purchase or cause a third party tolmase the leased property or pay an agreed updiuaésalue of
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the leased property, including our payment oblgyaiunder such lease or related document to pwarasause a third party to
purchase such leased property or pay an agreedrapigiual value of the leased property to the ig:

(5) all of our payment obligations, contingent or othise, with respect to an interest rate or othenswap, floor or collar agreement
or hedge agreement, forward contract or other ammistrument or agreement or foreign currency bedgchange, purchase or
similar instrument or agreemei!

(6) all of our direct or indirect guaranties or simitgreements by us in respect of, and all of ounay obligations or monetary
liabilities to purchase or otherwise acquire oreotise assure a creditor against loss in respeatagbtedness, payment
obligations or monetary liabilities of another perof the kinds described in clauses (1) throughgbd

(7) any and all deferrals, renewals, extensions, refimgys and refundings of, or amendments, modificatior supplements to, any
indebtedness, payment obligation or monetary lighiff the kinds described in clauses (1) through

“Senior indebtedness” means the principal of, ptemiif any, interest, including any interest acoguafter the commencement of any
bankruptcy or similar proceeding, whether or notaam for post-petition interest is allowed as airtl in the proceeding, and rent payable on
or in connection with, and all fees, costs, expsmsal other amounts accrued or due on or in coieneeith, our indebtedness (including our
existing senior credit facility), whether securediaosecured, absolute or contingent, due or torbeadue, outstanding on the date of the
indenture or thereafter created, incurred, assuggtanteed or in effect guaranteed by us, inctpdlihdeferrals, renewals, extensions or
refundings of, or amendments, modifications or $aipents to, the foregoing. Senior indebtedness doemclude:

(1) indebtedness that expressly provides that suctbtadaess will not be senior in right of paymenth® notes or expressly provides
that such indebtedness is on parity with or jumatght of payment to the note

(2) any indebtedness to any of our majority-owned slises, other than indebtedness to such subsidiarising by reason of
guarantees by us of indebtedness of any such saiysid a person that is not our subsidit

(3) any liability for federal, state, local or otherés owed or owing by us; al
(4) indebtednesfor trade payables or the deferred purchase pfiessets or services incurred in the ordinary aoofdbusiness

No indebtedness will be considered senior in rafhgayment solely by virtue of being secured oirst or junior priority basis.

We will not incur any indebtedness that is seniaright of payment to the notes and subordinatégint of payment to any of our senior
indebtedness.

Interest

The notes bear interest at a rate of 3.75% per Yéawill also pay contingent interest on the natethe circumstances described under
“—Contingent Interest” and, if applicable, addittdmmounts in the circumstances described underégid®ation Rights.Interest, includin
contingent interest and additional amounts, if amgll be payable semi-annually in arrears on Falgri and August 1 of each year,
commencing February 1, 2006.

Interest on a note, including contingent interest additional amounts, if any, will be paid to fherson in whose name the note is
registered at the close of business on the Jaritaoy July 15, as the case may be (each,
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a “record date”), immediately preceding the relévaterest payment date (whether or not such daybissiness day); provided, however, that
accrued and unpaid interest, including contingetarest and additional amounts, if any, payablenupdemption or repurchase by us will be
paid to the person to whom principal is payabldéessmthe redemption date or repurchase date, asfieemay be, is after a record date and or
or prior to the related interest payment date, liictv case interest shall be paid to the recorddradd the record date. Interest is calculated on
the basis of a 360-day year consisting of twelv@&p months and accrues from August 1, 2005 or flmermost recent date to which interest
has been paid or duly provided for.

Upon conversion of a note, a holder will not reeedny cash payment of interest (including conting@erest and additional amounts
any) unless, as described below, such conversiourebetween a record date and the interest paysagsito which that record date relate
such conversion occurs during a registration detibescribed under “—Registration Rights” beltiwe deliver any shares of common
stock upon surrender of a note for conversion, \Wemat issue fractional shares of common stocktéad, we will pay cash in lieu of
fractional shares based on the closing price otttlemon stock on the trading day immediately piaothe conversion date. Our delivery to a
holder of the full amount of cash and shares ofroom stock, if any, as described below under “—Caosiea Procedures—Payment upon
Conversion,” together with any cash payment for faagtional share, will be deemed to satisfy ouigattion to pay:

* the principal amount of the note; and

» accrued but unpaid interest (including contingeaterest and additional amounts, if any) to but edicig the conversion date.

As a result, accrued but unpaid interest (includiogtingent interest and additional amounts, ifjanyto but excluding the conversion
date will be deemed to be paid in full rather thancelled, extinguished or forfeited. For a gendistussion of the U.S. federal income tax
treatment upon receipt of our common stock upowvergion, see “Certain U.S. Federal Income Tax Qtarations.”

Notwithstanding the preceding paragraph, if notescanverted after the close of business on adedtatie but prior to the opening of
business on the interest payment date to whichréltatrd date relates, holders of such notes atltflse of business on the record date will
receive the interest, including contingent inteseed additional amounts, if any, payable on thesion the corresponding interest payment
date notwithstanding the conversion. Such notesn wprrender for conversion, must be accompaniddrnys equal to the amount of interest
(including contingent interest and additional antsuif any) payable on the notes so converted eméxt succeeding interest payment date;
provided that no such payment need be made (1¢ iiave specified a redemption date or a repuratetserelating to a fundamental change
that is after a record date and on or prior tontiet interest payment date or (2) to the extemtnyfoverdue interest (and any contingent
interest and additional amounts) if any such irgeexists at the time of conversion with respeduch note.

Contingent Interest

Beginning with the period commencing on Februarg02,1 and ending on July 31, 2011, and for eacmsinth period thereafter (from
February 1 to and including July 31 and from Audust and including January 31), we will pay cogént interest on the interest payment
date for the applicable interest period if the agertrading price (as defined below) of the notetng the five consecutive trading days
ending on the second trading day immediately priacgithe first day of the applicable interest perfedch such trading day during the five
trading day period called the “determination datxjhals or exceeds 120% of the principal amouthehotes.

On any interest payment date when contingent istésepayable, the contingent interest payablenptr will equal 0.25% per year of
the average trading price of such note during pggieable five trading-day reference period. Fa United States federal income tax
consequences of the contingent interest, see ‘1BGat&. Federal Income Tax Considerations.”
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We will notify the holders of the notes upon makthg determination that they will be entitled toeive contingent interest with resp
to any six-month interest period.

The “trading price” of the notes on any date oedeiination means the average of the secondary inaickguotations per $1,000
principal amount of the notes obtained by the biitgation agent for $5.0 million aggregate pripai amount of the notes at approximately
3:30 p.m., New York City time, on the determinataate from three independent nationally recognsaslirities dealers we select, provided
that if:

+ three such bids cannot reasonably be obtainedebithsolicitation agent, but two such bids areawot®d, then the average of the two
bids shall be used; ai

» only one such bid can reasonably be obtained bpithsolicitation agent, that one bid shall be ysed

provided further that if no such bids can reasonablreceived by the bid solicitation agent, then:

» for purposes of any determination of whether caygim interest is payable or of the amount of amtingent interest, the trading
price of the notes on any date of determinatiohevyjual the product of (i) the applicable convemnsiate for the notes and (ii) the
average closing price (as defined below under “—av@osion Rights—Conversion Upon Satisfaction oESilice Condition”) for
our common stock on the five trading days endinguweh determination date; a

 for purposes of any determination of whether thed@ton to conversion of notes described under “-ag&rsion Rights—€onversiol
Upon Satisfaction of Trading Price Condition,” thading price per $1,000 original principal amouohhotes shall be deemed to be
less than 98% of the product of the closing priceur common stock and the applicable conversits

We will appoint a bid solicitation agent and we nzéyange any bid solicitation agent. The bid s@i@itn agent may not be an affiliate
ours.

“Trading day”means a day during which trading in securities glyeoccurs on the New York Stock Exchange oouf common stoc
is not listed on the New York Stock Exchange, thetay during which trading in securities generaltgurs on the principal U.S. securities
exchange on which our common stock is then listed our common stock is not listed on a U.S. ol or regional securities exchange,
then on the principal other market on which our pwm stock is then traded or quoted.

Optional Redemption by Barnes

Prior to February 7, 2011, the notes are not redé@rat our option. On or after February 7, 2014 may redeem the notes for cash in
whole or in part at any time for a redemption pecgial to 100% of the principal amount of the natelse redeemed, plus any accrued and
unpaid interest (including contingent interest additional amounts, if any) up to but excluding tedemption date.

If the redemption date occurs after a record datkeam or prior to an interest payment date, accametunpaid interest (including
contingent interest and additional amounts, if ahgll be paid on such interest payment date toetberd holder on the relevant record date.

We will provide not less than 30 nor more than &9sd notice of redemption by mail to each regisddrelder of notes to be redeemed.
If the redemption notice is given and funds areod@pd as required, then interest will cease towscon and after the redemption date on
those notes or portions of notes called for redempt

Once we have called the notes for redemption, rmtesrtions of notes will be convertible by thdder until the close of business on
the business day prior to the redemption date.
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If we decide to redeem fewer than all of the outdilag notes, the trustee will select the notesetodoleemed (in principal amounts of
$1,000 or integral multiples thereof) by lot, opra rata basis or by another method the trustesiders fair and appropriate. If the trustee
selects a portion of a holder’s notes for paralemption and the holder converts a portion afdtes, the converted portion will be deemed
to be from the portion selected for redemption.

We may not redeem the notes if we have failed yogoey interest, including contingent interest additilonal amounts, on the notes
when due and such failure to pay is continuing.

Conversion Rights
General

Subject to the qualifications and the satisfactibthe conditions and during the periods describeldw, a holder may convert each of
its notes prior to the close of business on thénless day immediately preceding stated maturity @@sh and shares of our common stock, if
any, initially at a conversion rate of 23.7029 sisaof common stock per $1,000 principal amountotés (equivalent to an initial conversion
price of approximately $42.19 per share of comntonksbased on the issue price per note). The ceiorerate and the equivalent convers
price in effect at any given time are referredgdtee “applicable conversion rate” and the “apfilieaconversion price,” respectively, and will
be subject to adjustment as described below. Adnafthy convert fewer than all of its notes so lasdhe notes converted are an integral
multiple of $1,000 principal amount. Upon surrendia note for conversion, we will deliver cash ahdres of our common stock, if any, as
described below under “—Conversion Procedures—Payo@on Conversion.”

A holder may convert its notes in whole or in party in the following circumstances, which are déssd in more detail below, and to
the following extent:
« if the closing price of our common stock reachsgecified threshold;

» subject to certain limitations, if the trading mifor the notes falls below a specified threshold;
» once we have called the notes for redemption; or

» upon the occurrence of specified corporate traimast

We refer to each of these events as a “conversgyeting event.”
We will notify holders by press release once theesitave become convertible upon any of the foregoircumstances.

If we call a holder’s notes for redemption, thedeslmay convert the notes only until the closeusitess on the business day prior to
the redemption date unless we fail to pay the rqdiem price. If a holder has already delivered@urehase election with respect to a note as
described under either “—Repurchase of Notes by@&aat Option of Holder” or “-Repurchase of Notes by Barnes at Option of Holgen
a Fundamental Change,” it may not surrender thi fuw conversion until it has withdrawn the refhase election in accordance with the
indenture.

If a holder converts notes, we will pay any docutagn stamp or similar issue or transfer tax dug¢henissue of shares of our common
stock upon the conversion, unless the tax is doause a holder requests the shares to be issukstiveared to another person, in which case
that holder will pay that tax.

Conversion upon Satisfaction of Sale Price Conditio

A holder may surrender its notes for conversionrduany fiscal quarter after the fiscal quarteriagdseptember 30, 2005 if the closing
price per share of our common stock for at leagt@fing days during the period of 30 consecutiadihg days ending on the last trading day
of the previous fiscal quarter is equal to or geeéttan 130% of the applicable conversion pricespare of our common stock on such last
trading day.
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Upon surrender by a holder of its notes for coriearsve will deliver cash and shares of commonlistdany, as described below under “—
Conversion Procedures—Payment upon Conversion.”

The “closing price” of our common stock or the ¢apstock or other equity interest of any of oubsidiaries on any date means the
closing sale price per share (or, if no closing saice is reported, the average of the bid anddapkices or, if more than one in either case,
the average of the average bid and the average askes) on such date as reported for composites#ictions by the principal United States
national or regional securities exchange on whishcommon stock or the capital stock or other gguiterest of such subsidiary is traded or,
if our common stock or the capital stock or othguity interest of such subsidiary is not listedeodnited States national or regional secur
exchange, as reported by the Nasdaq National Market closing price will be determined without refiece to aftehours or extended marl
trading. If our common stock or the capital stoclother equity interest of such subsidiary is mtet for trading on a United States national
or regional securities exchange and not reportetthéyNasdaqg National Market on the relevant date;'tlosing price” will be the last quoted
bid price for our common stock or the capital stoclother equity interest of such subsidiary indker-the-counter market on the relevant
date as reported by the National Quotation Burgainailar organization. If our common stock or ttapital stock or other equity interest of
such subsidiary is not so quoted, the “closinggdniill be the average of the mid-point of the lagt and asked prices for our common stock
or the capital stock or other equity interest affsaubsidiary on the relevant date from each tdatt three independent nationally recognized
investment banking firms selected by us for thigppse.

Conversion Upon Satisfaction of Trading Price Conidin

Prior to August 1, 2024, a holder may surrenderdafriis notes for conversion during the five busgmédays immediately following any
five consecutive trading-day period in which theding price per $1,000 principal amount of the adés determined following a request by a
holder of the notes in accordance with the prooesidescribed below) for each day of that periodlessthan 98% of the product of the
closing price of our common stock and the curremtversion rate of the notes on each such day.

The trustee will have no obligation to determine ttading price of the notes as described in #dtien unless we have requested such
determination; and we shall have no obligation skensuch request unless a holder provides us @édisonable evidence that the trading ¢
per $1,000 principal amount of notes would be thas 98% of the product of the closing price of common stock and the current
conversion rate of the notes. At such time, we iwdtruct the trustee to determine the tradingepatthe notes beginning on the next trading
day and on each successive trading day until #tértg price per $1,000 principal amount of notegréater than or equal to 98% of the
product of the closing price of our common stocll Hre current conversion rate of the notes.

Conversion upon Notice of Redemption
If we call any or all of the notes for redemptiarholder may convert any of its notes at any timer o the close of business on the
business day immediately prior to the redempticie.ddpon surrender by a holder of its notes forveosion, we will deliver cash and shares
of common stock, if any, as described below unde€Cbnversion Procedures—Payment upon Conversion.”
Conversion upon Specified Corporate Transactions
Certain Distributions
If we elect to
« distribute to all holders of our common stock dertights or warrants entitling them to purchase,d period expiring within 60 days
after the date of the distribution, shares of mmmon stock at less thi
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the closing price of a share of our common stockhertrading day immediately preceding the annomngseg date of the distribution,
or

« distribute to all holders of our common stock, ss$mcluding cash), debt securities or rights arnants to purchase our securities,
which distribution has a per share value as detexthby our board of directors exceeding 10% ofctheing price of our common
stock on the trading day immediately precedingaimeouncement date for such distributi

we must notify holders of the notes at least 20r®ss days prior to the ex-dividend date for sustribution; provided, however, that such
notice will not be given in respect of the issuaacdistribution of rights under our Rights Agrearthdated as of December 10, 1996 or any
extension, renewal, amendment, supplement or reyplant thereof. Once we have given such noticeen®lshay surrender their notes for
conversion at any time until the earlier of thesel@f business on the business day immediately foriihhe ex-dividend date or any
announcement that such distribution will not talecp. No holder may exercise this right to conifette holder otherwise could participate
the distribution without conversion in respect ofes held by the holder. The “ex-dividend” datéhis first date upon which a sale of the
common stock does not automatically transfer thtrio receive the relevant distribution from tledles of the common stock, regular way on
the relevant exchange or in the relevant markethfercommon stock, to its buyer. Upon surrendea hglder of its notes for conversion, we
will deliver cash and shares of common stock, ¥, as described below under “—Conversion Procedufgyment upon Conversion.”

Certain Corporate Transactions
If

» a “change of control” occurs pursuant to clauseofthe definition thereof set forth under “—Repheise of Notes by Barnes at
Option of Holder upon a Fundamental Che” below, or

» a“change of control” occurs pursuant to clauseo{3he definition thereof set forth under “—Repuase of Notes by Barnes at
Option of Holder upon a Fundamental Change” belavsgant to which our common stock would be conwkirigo cash, securities
or other property

in either case, regardless of whether a holdethesght to put the notes as described under “—dRdtase of Notes by Barnes at Option of
Holder upon a Fundamental Change,” then a holdgrsuaender notes for conversion at any time frowh after the date which is 15 days
prior to the anticipated effective date of the sastion until and including the date which is 1§gafter the actual effective date of such
transaction (or, if such transaction also resultsdlders having a right to require us to repureftheir notes, until the fundamental change
repurchase date). We will notify holders and tiustiee at the same time we publicly announce sadsaction (but in no event less than 15
days prior to the anticipated effective date ofrstransaction).

If a holder elects to convert its notes duringpkeod specified above on or prior to February(l,2and 10% or more of the
consideration for our common stock in the corpotasaction consists of consideration other thanmon stock that is traded or scheduled
to be traded immediately following such transactiora U.S. national securities exchange or the &tasthtional Market, we will increase t
conversion rate by the additional shares as desthlelow under “—Conversion Procedures—Conversiate Rdjustments—Make Whole
Amount and Adjustments for Conversion After a Pullcquirer Change of Control” or, in lieu thereafe may in certain circumstances elect
to adjust the conversion rate and related conversidigation so that the notes are convertible gitares of the acquiring or surviving entity.

If a transaction described above occurs, a holdey subject to certain conditions, require us purehase all or a portion of its notes as
described under “—Repurchase of Notes by Barn&pton of Holder upon a Fundamental Change.”
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Conversion Procedures
To convert a note, a holder must do each of tHeviahg:

« complete and manually sign the conversion notictherback of the note, or a facsimile of the cosiar notice, and deliver this
irrevocable notice to the conversion agt

» surrender the note to the conversion agent;
« if required, furnish appropriate endorsements aaksfer documents;
« if required, pay all transfer or similar taxes; and

« if required, pay funds equal to interest payabléhennext interest payment date.

The date a holder complies with these requiremsritge “conversion date” under the indenture. Thies will be deemed to have been
converted immediately prior to the close of busines the conversion date. If a holder’s interest lieneficial interest in a global note, in
order to convert a holder must comply with the thste requirements listed above and comply wighd#positarys procedures for convertil
a beneficial interest in a global note.

The conversion agent is initially the trustee. Thaversion agent will, on a holder’s behalf, contlee notes into cash and shares of
common stock, if any. A holder may obtain copieshefrequired form of the conversion notice from tonversion agent. Payments of cash
and, if shares of common stock are to be deliveaetiock certificate or certificates will be deligd to the holder, or a book-entry transfer
through DTC will be made, by the conversion agentlie number of shares of common stock as sdt bmtow under “—Conversion
Procedures—Payment upon Conversion.”

Payment upon Conversio

In connection with any conversion, we will satisiyr obligation to convert the notes (the “convemsibligation”) by delivering to
holders in respect of each $1,000 aggregate pahaipount of notes being converted a “settlemerduanti consisting of:

1. cash equal to the lesser of $1,000 and the comvevsilue (as defined below), a

2. to the extent the conversion value exceeds $1@00mber of shares (which we refer to as the “tedidalue shares’gqual to th
sum of the daily share amounts (as defined belowgdch trading day of the conversion referencmg@eatescribed below, subject
to our right to deliver cash in lieu of all or arpon of such residual value shares as describkxhb

The “daily share amount” means, for each tradingafahe conversion reference period, a numbehafes equal to the greater of
(i) zero and (ii) the quotient of (A) 5% of the fdifence between (x) the product of the conversada (plus any additional shares as described
under “—Conversion Procedures—Conversion Rate Adliests—Make Whole Amount and Adjustments for Coaigar After a Public
Acquirer Change of Control”) and the closing prafeour common stock for such date and (y) $1,008ddd by (B) the closing price of our
common stock for such day.

We may elect to pay cash to holders of notes sderenl for conversion in lieu of all or a portiontbé residual value shares of common
stock issuable upon conversion of such notes. Iflaveo elect to pay cash, we will notify you thrbube trustee of the dollar amount to be
satisfied in cash (expressed as a percentage lofresiclual value share that will be paid in cashein of our common stock) at any time on or
before the date that is three business days faligwhe conversion date (“cash settlement noticeggrunless we have already done so in
connection with an optional redemption. If we tignelect to pay cash for any portion of the residwilie shares otherwise issuable to you,
you may retract the conversion notice at any timéng) the two business day period immediately follgy the cash settlement notice per
(the “conversion retraction period”). If we do moaike such an election, no retraction can be maukgaonversion notice shall be
irrevocable).
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The amount of cash payable in such event in reggexzch residual value share otherwise issualia apnversion shall equal the sum
of the residual cash value (as defined below) fichsshare calculated for each day of the conversfarence period. The “residual cash
value” for each date shall be the product of (&)plrcentage of each residual value share otheisgisable upon conversion which we elect
to pay in cash and (2) the cash value of the ddifire amount for such date. The cash value ofaiie share amount shall be determined by
multiplying the daily share amount for such datetty closing price of our common stock for suchedat

We will not issue fractional shares of common stopkn conversion of the notes. Instead, we will {heeycash value of such fractional
shares based upon the closing price of our comnoawk ®n the trading day immediately preceding theversion date. Upon conversion of a
note, a holder will not receive any cash paymeritigfrest (including contingent interest and addiél amounts, if any) unless such
conversion occurs between a record date and teeestitpayment date to which that record date elatas described under “—Registration
Rights” below. We will deliver the settlement amobon the third business day following the dategé#lement amount is determined.

The “conversion value” means the product of (1)dbeversion rate in effect (plus any additionalrelas described under “—
Conversion Rights—Conversion Rate Adjustmenigake Whole Amount and Adjustments for ConversioteA& Public Acquirer Change
Control”), and (2) the average of the closing psioé our common stock for the trading days durlmgydonversion reference period.

The “conversion reference period” with respectrig aotes means the 20 consecutive trading daysibiegi on the second trading day
after the conversion date or, if we elect to pashda holders of notes in lieu of all or a portafrthe residual value shares, the second trading
day after the conversion retraction period endsepiin circumstances where conversions occur wBidays leading up to the maturity ¢
or a specified redemption date, in which case tmversion reference period will be the 20 consgeutiading days beginning on the fifth
trading day following the maturity date or the reqggion date, as the case may be. In addition, i€la@se to settle all or any portion of the
residual value shares in cash in connection witivesions within 20 days leading up to the matutéye or a specified redemption date, we
will send, on or prior to the maturity date or #pecified redemption date, as the case may bagtesiotice to the trustee of the residual
value shares to be satisfied in cash.

If a holder tenders notes for conversion and thevewsion value is being determined at a time whembtes are convertible into other
property in addition to or in lieu of our commowgak, the conversion value of each note will be aiebeed based on the kind and amount of
shares of stock, securities or other property se@s(including cash or any combination thereddj thholder of a number of shares of our
common stock equal to the conversion rate woule:ftavned or been entitled to receive in such traitsaand the value thereof during the
conversion reference period. Settlement of notedetieed for conversion after the effective date ballas set forth above.

Upon the occurrence of a conversion triggering evaur requirement to pay in cash a portion ofdbeversion value of any notes
tendered for conversion may constitute an evedeédult under the agreements governing certaiunofrmebtedness. See “Risk Factors—
Risks Related to the Offering—Upon the occurrerfca @onversion triggering event, the ability of @lodlders to convert their notes, or upon
the occurrence of a fundamental change, the abilithie noteholders to have their notes repurchbgads, may constitute an event of default
under certain of our indebtedness.”

Conversion Rate Adjustments
The applicable conversion rate will be subjectdjustment, without duplication, upon the occurreatany of the following events:
1. the payment to all holders of common stock of divids or other distributions payable in shares ofcommon stock or our other
capital stock
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2. subdivisions, splits and combinations of our comrstmtk;

3. theissuance to all holders of our common stodkgbits, warrants or options (other than pursuarny dividend reinvestment or
share purchase plans) entitling them, for a pesfagp to 60 days from the date of issuance of igjies, warrants or options, to
subscribe for or purchase common stock at less(tivamaving a conversion price per share less ttt@ngurrent market price on
the trading day prior to the date upon which suskribution was publicly announced; provided tha aipplicable conversion rate
will be readjusted to the extent that such rigiviarrants or options are not exercised prior torteepiration;

4. distributions to all holders of our common stocksbares of capital stock, evidences of indebtesinesther assets, including
securities (but excluding rights, warrants or opgitisted in (3) above, dividends or distributidisted in (1) above and
distributions consisting exclusively of cash), ihieh event the conversion rate will be increasednloitiplying it by a fraction

 the numerator of which will be the current markete of our common stock on the record date fivadtfe distribution, and

 the denominator of which will be the current manggte of our common stock on the record date fifcedhe distribution
minus the fair market value, as determined by aard of directors, of the portion of those assdbt securities, shares of
capital stock or rights or warrants so distribuag@glicable to one share of common stc

If we distribute to holders of our common stockitastock of, or similar equity interests in, asidiary or other business unit of
ours, then the conversion rate will be adjustegtas the market value of the securities so disteith relative to the market value
of our common stock, in each case based on thageeaf the closing price of those securities (wiseich closing prices are
available) for the 10 trading days commencing athianluding the fifth trading day after the “ex-diend date” for such
distribution on the New York Stock Exchange or sater national or regional exchange or market bitlwthe securities are
then listed or quoted;

5. distributions of cash to all holders of our comnstock (excluding (i) any dividend or distributiamdonnection with our
liquidation, dissolution or windingp or (ii) any quarterly cash dividends on our camnrstock to the extent that the aggregate
dividend per share of our common stock in any figoarter does not exceed $0.22 (such amount leetdividend threshold
amount”); the dividend threshold amount is subjeadjustment in a manner inversely proportionataedjustments to the
conversion rate (other than for adjustments dwash dividends), in which event the conversion waliebe increased by
multiplying it by a fraction

 the numerator of which will be the current markete of our common stock on the record date fivadtfie distribution, and

» the denominator of which will be (i) the currentnket price of our common stock on the record ditedffor the distribution
minus (ii) the amount per share of such dividendistribution minus the dividend threshold amouin adjustment is
required to be made as a result of cash distribstibat is not a regular quarterly dividend, thad#ind threshold amount will
be deemed to be zer

6. we or one of our subsidiaries makes a paymentsipe& of a tender offer (other than an odd-lotrpfde exchange offer for our
common stock to the extent that the cash and \adlaay other consideration included in the paynpamtshare of our common
stock exceeds the closing price of our common stocthe trading day following the last date on wahienders or exchanges may
be made pursuant to such tender or exchange offetich event the conversion rate will be increbbg multiplying it by a
fraction,

 the numerator of which will be the sum of (i) tleérfmarket value, as determined by our board afatlin's, of the aggregate
consideration payable for all shares of our comstook we purchase
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such tender or exchange offer and (i) the prodifithe number of shares of our common stock outitgniess any such
purchased shares and the closing price of our canstuzk on the trading day next succeeding theratipn of the tender or
exchange offer, an

 the denominator of which will be the product of thenber of shares of our common stock outstandietyding any such
purchased shares, and the closing price of our @mmstock on the trading day next succeeding theaign of the tender or
exchange offer; ¢

7. someone other than us or one of our subsidiariégsna payment in respect of a tender offer or exghaffer in which, as of the
closing date of the offer, our board of directarsdt recommending rejection of the offer, in whiskent the applicable conversi
rate will generally be increased by multiplying Buwonversion rate by a fractic

 the numerator of which will be the sum of (i) tleérfmarket value, as determined by our board afatlin's, of the aggregate
consideration payable to our stockholders basati@acceptance (up to any maximum specified inghmas of the tender or
exchange offer) of all shares validly tenderedx@hange and not withdrawn as of the expiratiorhefdffer and (ii) the product
of the number of shares of our common stock outlitgrless any such purchased shares and the clpsaggof our common
stock on the trading day next succeeding the etxpiraf the tender or exchange offer, ¢

 the denominator of which will be the product of thenber of shares of our common stock outstandietyding any such
purchased shares, and the closing price of our aomstock on the trading day following the expirataf the tender or
exchange offer

The adjustment referred to in this clause (7) béllmade only if:

+ the tender offer or exchange offer is for an amabat increases the offeror’'s ownership of commntonksto more than 25% of the
total shares of common stock outstanding,

 the cash and value of any other consideration decdun the payment per share of common stock esdiedclosing price of our
common stock on the trading day following the este on which tenders or exchanges may be madegnir® the tender or
exchange offer

However, the adjustment referred to in this cla@3ewill generally not be made if, as of the clagwf the offer, the offering documents
disclose a plan or an intention to cause us togmgaa consolidation, merger, binding share exgban a sale of all or substantially all of
assets.

In addition to these adjustments, we may in oug gidcretion increase the conversion rate as candbaf directors deems advisable to
avoid or diminish any income tax to holders of nates resulting from any dividend or distributidrcapital stock issuable upon conversion
of the notes (or rights to acquire capital stoakfrom any event treated as such for income tapes. We may also, from time to time, to
the extent permitted by applicable law and New Y8ttick Exchange listing requirements, increasedmeersion rate by any amount for any
period of at least 20 days if our board of direstoas determined that such increase would be ibeatrinterests. If our board of directors
makes that determination, it will be conclusive. W# give holders of notes at least 15 days’ pnatice of such an increase in the
conversion rate. For a general discussion of ti& féderal income tax treatment of an adjustmettigaconversion rate of the notes, see
“Certain U.S. Federal Income Tax Considerations—bBl&ders—Conversion Rate Adjustments.”

“Current market price” of our common stock on amy dneans the average of the closing price per stfaver common stock (as
defined above under “—Conversion Rights—Conversipon Satisfaction of Sale Price Condition”) for le@ac the 20 consecutive trading
days ending on the earlier of the day in questimhthe trading day before the “ex-dividend datethwespect to the issuance or distribution
requiring such computation, subject to adjustmgmbir board of directors if another transactionuiggg an adjustment to the conversion
occurs during such 20-day period.
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To the extent that we have a rights plan in efgxin any conversion of the notes into common stadiglder will receive, in addition
the common stock, the rights under the rights platess, prior to any conversion, the rights hapasated from the common stock, in which
case the conversion rate will be adjusted at the tf separation as described in clause (4) afoferther adjustment will occur as described
in clause (4) above, if such rights become exéptist purchase different securities, evidencaeadgbtedness or assets, subject to
readjustment in the event of the expiration, teation or redemption of such rights.

In the event of:
» any reclassification of our common stock;

» aconsolidation, merger, binding share exchangmmbination involving us; or
» asale or conveyance to another person or entié§l of substantially all of our property or assets

in each case, in which holders of common stock dibel entitled to receive stock, other securititiseioproperty, assets or cash for their
common stock, upon conversion by a holder of itesiit will be entitled to receive the same typeafsideration that it would have been
entitled to receive had it owned a number of shaf@ar common stock equal to the conversion rat@ediately prior to any of these events
multiplied by the principal amount of the notes werted. The conversion value and the amounts redeivsettlement of our conversion
obligation will be computed as set forth under “—@ersion Procedures—Payment upon Conversion” abouewill be determined based on
the kind and amount of shares of stock, securitiesther property (including cash or any combinativereof) that a holder of a number of
shares of our common stock equal to the conversitenwould have owned or been entitled to receivaich transaction.

The applicable conversion rate will not be adjusted

» upon the issuance of any shares of our common stacuant to any present or future plan providgtiie reinvestment of
dividends or interest payable on our securitiestardnvestment of additional optional amountshares of our common stock under
any plan;

» upon the issuance of any shares of our common stocktions or rights to purchase those sharesipatdo any present or future
employee, director or consultant benefit plan agpam of or assumed by us or any of our subsidiz

» upon the issuance of any shares of our common gtacuant to any option, warrant, right or exeigisaexchangeable or
convertible security not described in the precedinldet and outstanding as of the date the notes first issued

» for a change in the par value of the common stock;

» for accrued and unpaid interest, including contingeterest and additional amounts, if any.

Adjustments to the applicable conversion rate heélicalculated to the nearest 1/10,000th of a sher@adjustment to the applicable
conversion rate will be required unless the adjestmvould require an increase or decrease of st 18% of the applicable conversion rate.
However, any adjustments which are not requirdsttanade because they would have required an ircogagecrease of less than 1.0% will
be carried forward and be made on the first to po€ii) any subsequent adjustment, (ii) the fitay of the next calendar year and (iii) any
conversion of the notes.

You may in certain situations be deemed to haveived a distribution subject to U.S. federal incameas a dividend in the event of
any taxable distribution to holders of common stockn certain other situations, requiring a cosi@n rate adjustment. See “Certain U.S.
Federal Income Tax Considerations—U.S. Holders—@wsion Rate Adjustments.”
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Make Whole Amount and Adjustments for Conversiontéfa Public Acquirer Change of Contrc

If the effective date or anticipated effective dateertain corporate transactions as describeénihreConversion Rights—Conversion
upon Specified Corporate Transactions—Certain Qatpol ransactions” occurs on or prior to Februarg0a1 and 10% or more of the
consideration for our common stock in the corpotasaction consists of consideration other thanron stock that is traded or scheduled
to be traded immediately following such transactiora U.S. national securities exchange or the &tasthtional Market, we will increase t
conversion rate for the notes surrendered for osiwe by a number of additional shares (the “addai shares”) as described below.
Notwithstanding the first sentence of this parabrajpwe elect to adjust the conversion rate andcomversion obligation as described be
under “—Conversion After a Public Acquirer Chandg&€ontrol,” the provisions described in that sectiaill apply instead of the provisions
described in this paragraph. We will notify holdeasleast 20 days prior to the anticipated effectlate of such corporate transaction and
whether we elect to increase the conversion ratiessribed below or to modify the conversion olilyaas described below.

The number of additional shares will be determingdeference to the table below, based on theatatghich the corporate transaction
becomes effective (the “effective date”) and thieg(the “stock price”) paid per share of our conmnstock in the corporate transaction. If
holders of our common stock receive only cash énabrporate transaction, the stock price will led¢ash amount paid per share. Otherwise,
the stock price will be the average of the clogiriges (as defined under “—Conversion Rights—Cosieer upon Satisfaction of Sale Price
Condition” above) of our common stock on the fikeding days immediately prior to but not includihg effective date of the corporate
transaction.

The stock prices set forth in the first row of thble below (i.e., column headers) will be adjusiedf any date on which the convers
rate of the notes is adjusted, as described abader i—Conversion Procedures— Conversion Rate Adtjasts.” The adjusted stock prices
will equal the stock prices applicable immediatefior to such adjustment multiplied by a fractittre numerator of which is the conversion
rate immediately prior to the adjustment givingerie the stock price adjustment and the denomirtdtavhich is the conversion rate as so
adjusted. The number of additional shares will tiested in the same manner as the conversion satetdorth under “—Conversion
Procedures—Conversion Rate Adjustments.”

The following table sets forth the hypotheticalchtprice, effective date and number of additiomeres per $1,000 principal amount of
notes:

Stock Price
Effective Date $34.3C $37.0C $40.0C $42.1¢ $45.0C $50.0C $55.00 $65.0C $75.0C $85.0( $100.0¢ $125.0(
August 1, 2005 5.4¢ 5.22 4.3C 3.7¢ 3.1¢ 2.4z 1.9¢€ 1.2 0.87 0.65 0.4z 0.2¢
August 1, 2006 5.4¢ 5.11 4.1z 3.62 2.9¢ 2.2F 1.7 1.07 0.72 0.51 0.32 0.1¢€
August 1, 2007 5.4¢ 5.0C 3.9C 3.4: 2.7¢ 2.05 1.51 0.8¢ 0.5¢€ 0.3¢ 0.24 0.1z
August 1, 2008 5.4¢ 4.8C 3.6¢ 3.14 2.5C 1.77 1.22 0.67 0.4C 0.2€ 0.1€ 0.0¢
August 1, 2009 5.4¢ 4.41 3.3¢ 2.5¢ 2.04 1.28 0.71 0.3C 0.1 0.07 0.0z 0.0C
August 1, 201( 5.4¢ 3.7¢ 2.7¢ 1.6 1.27 0.41 0.0z 0.0C 0.0C 0.0C 0.0C 0.0C
February 7, 2011 0.0C 0.0C 0.0C 0.0C 0.0C 0.0C 0.0C 0.0C 0.0C 0.0C 0.0C 0.0C

The maximum amount of additional shares is 5.45651,000 principal amount of notes, subject taistdjent in the same manner ¢
the conversion rate as set forth under “—ConverBimtedures—Conversion Rate Adjustments.”

Notwithstanding the foregoing, in no event will to¢al number of shares of common stock issuabtam wonversion exceed 29.1545
$1,000 principal amount of notes subject to adjestisiin the same manner as the conversion raet &rth under “—Conversion
Procedures—Conversion Rate Adjustments.”

The exact stock prices and effective dates maypaatt forth in the table above, in which case:

+ if the stock price is between two stock price amsum the table or the effective date is betweem éffective dates in the table, the

number of additional shares will be determined thgight-line
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interpolation between the number of additional ebaet forth for the higher and lower stock priceants and the two dates, as
applicable, based on a 365/-day year:

« if the stock price is in excess of $125.00 per slfanbject to adjustment), no additional sharekhgiladded to the conversion rate;
and

« if the stock price is less than $34.30 per sharbjést to adjustment), no additional shares wilkdded to the conversion rate.

The receipt of the additional shares may be treaseal distribution subject to U.S. federal incomeds a dividend. See “Certain U.S.
Federal Income Tax Considerations.”

Conversion After a Public Acquirer Change of Contrd

Notwithstanding the foregoing, if a holder convetssnotes in connection with a corporate transackbr which the conversion rate
would be increased by a number of additional shasedescribed above, in the case of a public aagelrange of control (as defined below),
we may, at our option and in lieu of increasingebaversion rate by such number of additional shadjust the conversion rate and the
related conversion obligation such that from andrahe effective date of such public acquirer geof control, holders of the notes will be
entitled to convert their notes (subject to thés&attion of the conditions to conversion describeder “—Conversion Rights” above and the
settlement procedures described under “—ConveRionedures—Payment upon Conversion”) into a nurabghares of public acquirer
common stock (as defined below). The conversiam ficdtowing the effective date of such transactidgh be a number of shares of such
public acquirer common stock equal to the prodtict o

 the conversion rate in effect immediately priothe effective date of such transaction, times,

» the average of the quotients obtained, for eactirtgeday in the 20 consecutive trading day periodirgg on the trading day
immediately preceding the effective date of suchlipiacquirer change of control (t'“valuation perio”), of:

() the"acquisition valu” (as defined below) of our common stock on each suacling day in the valuation period, divided
(i)  the closing price of the public acquirer commorckton each such trading day in the valuation pe
The “acquisition value” of our common stock mednseach trading day in the valuation period, thkue of the consideration paid per
share of our common stock in connection with sudblip acquirer change of control, as follows:
» for any cash, 100% of the face amount of such cash;

« for any public acquirer common stock, 100% of thesing price of such common stock on such tradiag dnd

» for any other securities, assets or property, 102%e fair market value of such security, asseiroperty on such trading day, as
determined by two independent nationally recogninedstment banks selected by us for this purg

A “public acquirer change of control” means anymvenstituting a corporate transaction as desdnibaler “—Conversion Rights—
Conversion Upon Specific Corporate Transactions—talielCorporate Transactions” that would otherwibbgate us to increase the
conversion rate as described above under “—Cororeiocedures—Make Whole Amount and Adjustment&famversion After a Public
Acquirer Change of Control” and the acquirer, tkespn formed by or surviving the merger or constiah or any entity that is a direct or
indirect “beneficial owner” (as defined in Rule 13dinder the Exchange Act) of more than 50% ofioh& voting power of all shares of such
acquirer’s or person’s capital stock that are k=atito vote generally in the election of directdras a class of common stock traded on a U.S.
national securities exchange
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or quoted on the Nasdaq National Market or whichlvé so traded or quoted when issued or exchaimgeonnection with such fundamental
change; provided that if there is more than onsuch entity, the relevant entity will be such gntitith the most direct beneficial ownershig
such acquirer’s or person’s capital stock. We rafesuch acquirer’s, person’s or other ensitglass of common stock traded on a U.S. nal
securities exchange or quoted on the Nasdaq Nafidauket or which will be so traded or quoted whssued or exchange in connection with
such transaction as the “public acquirer commooksto

Upon a public acquirer change of control, if weetect, holders may convert their notes (subjethécsatisfaction of the conditions to
conversion described under “—Conversion Rights'vadat the adjusted conversion rate described aimathés section “—Conversion After
a Public Acquirer Change of Control,” but will o entitled to the increased conversion rate desgrinder “—Conversion Procedures—
Make Whole Amount and Adjustments for ConversioteA& Public Acquirer Change of Control” above. We required to notify holders of
our election in our notice to holders of such teati®n. As described under “—Conversion Rights—@osin upon Specified Corporate
Transactions,” holders may convert their notes uppnblic acquirer change of control during thaqukspecified therein. In addition, a
holder can also, subject to certain conditionsyiregus to repurchase all or a portion of its nateslescribed under “—Repurchase of Notes
by Barnes at Option of Holder upon a Fundamentangk.”

Repurchase of Notes by Barnes at Option of Holder

On February 1, 2011, February 1, 2016 and FebrLig?921, each being a “repurchase date”, any hotdgrrequire us to repurchase
for cash any outstanding notes for which that holdes properly delivered and not withdrawn a wnittepurchase notice. The repurchase
price will equal 100% of the principal amount oéthotes to be repurchased plus accrued and unpaidst, including contingent interest ¢
additional amounts, if any, to, but not includitige repurchase date. If the repurchase date isdateathat is after a record date and on or
to the corresponding interest payment date, wepai such interest (including additional amourftaniy) to the holder or record on the
corresponding record date, which may or may ndhbesame person to whom we will pay the purchaise pr

In connection with any repurchase of notes, we nalify the holders of notes, not less than 201ess days prior to any repurchase
date, of their repurchase right, the repurchasmpthe repurchase date and the repurchase preseduholder may submit a repurchase
notice to the paying agent (which will initially Itlee trustee) at any time from the opening of bessron the date that is 20 business days
to the repurchase date until the close of busioaghe repurchase date. Any repurchase notice giyenholder electing to require us to
repurchase notes shall be given so as to be recbivthe paying agent no later than the close eirt@ss on the repurchase date and must
state:

« if definitive notes have been issued, the certiicaumbers of the holders’ notes to be delivereddpurchase (or, if the notes are not
issued in definitive form, the notice of repurchasgst comply with appropriate DTC procedurt

« the portion of the principal amount of notes tadgurchased, which must be $1,000 or an integrétipteuthereof; and

« that the notes are to be repurchased by us pursuthe applicable provisions of the notes andrenture.

A holder may withdraw its repurchase notice bywding a written notice of withdrawal to the payiagent prior to the close of
business on the repurchase date. The notice ofikaitval shall state:

* the principal amount of notes being withdrawn;

« if definitive notes have been issued, the certiicaumbers of the notes being withdrawn (or, ifribées are not issued in definitive
form, the notice of withdrawal must comply with appriate DTC procedures); a

* the principal amount of the notes, if any, that agnmsubject to the repurchase notice.
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In connection with any repurchase, we will, to &x¢ent applicable:

« comply with the provisions of Rule 13e-4, Rule Idand any other tender offer rules under the Exghayct, which may then be
applicable; an

« file a Schedule TO or any other required schedntieuthe Exchange Act.

Our obligation to pay the repurchase price for adée which a repurchase notice has been deliveneddhot validly withdrawn is
conditioned upon the holder effecting book-entansfer of the notes or delivering definitive notegiether with necessary endorsements, to
the paying agent at any time after delivery ofréqgurchase notice. We will cause the repurchase ffor the notes to be paid promptly
following the later of the business day followitgtrepurchase date and the time of beoty transfer or delivery of definitive notes, ébige!
with such endorsements.

If the paying agent holds money sufficient to plag tepurchase price of the notes for which a réyase notice has been delivered and
not validly withdrawn in accordance with the terafghe indenture, then, immediately after the repase date, the notes will cease to be
outstanding and interest and additional amountmyf on the notes will cease to accrue, whetheobthe notes are transferred by book e
or delivered to the paying agent. Thereafter, fathe holder’s other rights shall terminate, ottien the right to receive the repurchase price
upon book-entry transfer of the notes or delivdrthe notes. Our ability to repurchase notes fehamay be limited by restrictions on our
ability to obtain funds for such repurchase throdtidends from our subsidiaries, through the teafsur then existing borrowing
arrangements or otherwise. We cannot assure ybwthavould have the financial resources, or wowdble to arrange financing, to pay the
repurchase price for all the notes that might bveleed by holders of notes seeking to exercisadiperchase right.

Repurchase of Notes by Barnes at Option of Holderpon a Fundamental Change

If a fundamental change, as defined below, ocaash holder will have the right on the fundameakange repurchase date to require
us to repurchase for cash all of its notes notiptesly called for redemption, or any portion of $keanotes that is equal to $1,000 in principal
amount or integral multiples thereof, at a fundatakchange repurchase price equal to 100% of timeipal amount of the notes plus any
accrued and unpaid interest, including contingetgrest and additional amounts, if any, on thestébut not including the fundamental
change repurchase date. If the fundamental chameahase date is on a date that is after a refadedand on or prior to the corresponding
interest payment date, we will pay such interastl(iding additional amounts, if any) to the holdérecord on the corresponding record date,
which may or may not be the same person to whomwill@ay the repurchase price.

Within 15 days after the occurrence of a fundameftange, we are required to give notice to eadtien@nd the trustee of such
occurrence and of each holder’s resulting repuehigdit and the procedures that each holder miletvfdo require us to repurchase its notes
as described below. The fundamental change repedfee specified by us will be 30 days after tite dn which we give this notice.

The fundamental change repurchase notice givenhmjder electing to require us to repurchase itesishall be given so as to be
received by the paying agent no later than theecbdbusiness on the fundamental change repurdasend must state:

« if certificated notes have been issued, the ceatiéi numbers of the holder’s notes to be delivesedepurchase (or, if the notes are
not issued in certificated form, the fundamentarae repurchase notice must comply with appropbdi€ procedures

« the portion of the principal amount of notes ta&eurchased, which must be $1,000 or an integri#tipteuthereof; and

+ that the notes are to be repurchased by us pursu#ire applicable provisions of the notes andridenture.
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A holder may withdraw its fundamental change repase notice by delivering a written notice of withal to the paying agent priot
the close of business on the fundamental changealepse date. The notice of withdrawal shall state:

« the principal amount at maturity of notes beinghdrawn;

« if certificated notes have been issued, the ceatié numbers of the notes being withdrawn (ohefriotes are not issued in
certificated form, the notice of withdrawal mustmay with appropriate DTC procedures); ¢

« the principal amount of the notes, if any, thatagmsubject to the fundamental change repurchatseeno

A “fundamental change” will be deemed to have omiupon a change of control of Barnes or a terticinaf trading of our common
stock.

A “change of control'will be deemed to have occurred at such time #fieioriginal issuance of the notes when any ofdahewing has
occurred:

1. a‘“person” or “group” within the meaning of SectidB(d)(3) of the Exchange Act, other than us, alnsgliaries or our or their
employee benefit plans, files a Schedule TO orsaiyedule, form or report under the Exchange Adias$ng that such person or
group has become the direct or indirect “benefigiaher,” as defined in Rule 13d-3 under the Excleafigt, of shares of our
common stock representing more than 50% of thengqibwer of our capital stock entitled to vote getlg in the election of
directors; ol

2. the first day on which a majority of the member®of board of directors does not consist of comtigulirectors; ol

3. aconsolidation, merger or binding share exchaogany conveyance, transfer, sale, lease or oihposition of all or
substantially all of our properties and assetatuttzer person, other tha

e any transaction:

0] that does not result in any reclassification, cesiem, exchange or cancellation of outstandingeshaf our capital stoc
and

(il pursuant to which holders of our capital stacknediately prior to the transaction have thetkamtient to exercise,
directly or indirectly, 50% or more of the totaltingy power of all shares of capital stock entitted/ote generally in
elections of directors of the continuing or surkiyior successor person immediately after givingatffo such issuance;
or

» any merger, share exchange, transfer of assetsitarstransaction solely for the purpose of chaggour jurisdiction of
incorporation and resulting in a reclassificatioonversion or exchange of outstanding shares ofreamstock, if at all, solely
into shares of common stock, ordinary shares orrgae Depositary Shares of the surviving entityalirect or indirect parent
of the surviving corporation; ¢

« any consolidation or merger with or into any of subsidiaries, so long as such merger or consa@iu& not part of a plan or
series of transactions designed to or having tfeeedf merging or consolidating with any otherguer.

A “continuing director” means a director who eitlrgas a member of our board of directors on Jun@B305 or who becomes a member
of our board of directors subsequent to that datevehose appointment, election or nomination fec&bn by our shareholders is duly
approved by a majority of the continuing directorsour board of directors at the time of such apaaeither by specific vote or by approval
of the proxy statement issued by us on behalf@bibard of directors in which such individual isrel as nominee for director.
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The term “person” includes any syndicate or grdwgi tvould be deemed to be a “person” under Seddgd)(3) of the Exchange Act.

The definition of change of control includes a fgeraelating to the conveyance, transfer, saleeleaslisposition of “all or substantially
all” of our assets. There is no precise, estabtigtedinition of the phrase “substantially all” umagplicable law. Accordingly, a holder’s
ability to require us to repurchase its notes essalt of a conveyance, transfer, sale, leasehar atisposition of less than all our assets me
uncertain.

Notwithstanding the foregoing, a holder will notvkahe right to require us to repurchase its nopes a change of control describe in
clause (3) above if 90% or more of the considenaiticthe transaction or transactions consists afeshof common stock traded or to be tr:
immediately following a change of control on a Un&tional securities exchange or the Nasdaq NdtMaeket, and, as a result of the
transaction or transactions, the notes become ctinlecinto that common stock (and any rights dittthereto).

A “termination of trading” will be deemed to haveonirred if our common stock (or other common stiodd which the notes are then
convertible) is neither listed for trading on a Un@tional securities exchange nor quoted on trseldia National Market.

Rule 13e-4 under the Exchange Act requires theedissation of certain information to security holsléran issuer tender offer occurs
and may apply if the repurchase option becomedadlaito holders of the notes. We will comply wilfis rule and file a Schedule TO (or ¢
similar schedule) to the extent required at thratti

If the paying agent holds money sufficient to plag tundamental change repurchase price of the mdtieh holders have elected to
require us to repurchase on the business day figptihe fundamental change repurchase date in daeoe with the terms of the indenture,
then, immediately after the fundamental changendmase date, those notes will cease to be outsiguadid interest and additional amount
any, on the notes will cease to accrue, whethaopbthe notes are transferred by book entry ovdedid to the paying agent. Thereafter, all
other rights of the holders shall terminate, othan the right to receive the fundamental chanpgarehase price upon book-entry transfer of
the notes or delivery of the notes.

The term “fundamental change” is limited to spedfiransactions and does not include other evieatsrtight adversely affect our
financial condition or business operations. Thedwoing provisions would not necessarily protectland of the notes if highly leveraged or
other transactions involving us occur that mayeciffelders adversely. We could, in the future, eimi certain transactions, including cer
recapitalizations, that would not constitute a fameéntal change with respect to the fundamentalgghegpurchase feature of the notes but
that would increase the amount of our (or our slibges’) outstanding indebtedness.

Our ability to repurchase notes for cash upon ttmiwence of a fundamental change is subject toitapt limitations. Our ability to
repurchase the notes for cash may be limited Hyicgsns on our ability to obtain funds for su@purchase through dividends from our
subsidiaries, the terms of our then existing boingvarrangements or otherwise. We cannot assuréhaiwe would have the financial
resources, or would be able to arrange financmgal the repurchase price for all the notes thighthie delivered by holders of notes
seeking to exercise the repurchase right.

Upon the occurrence of a fundamental change (asedkin the indenture governing the notes offereicthy), the ability of the
noteholders to have their notes repurchased byaysafso constitute an event of default under threexgents governing certain of our
indebtedness. See “Risk Factors—Risks Relatecet@ffering—Upon the occurrence of a conversiorggigng event, the ability of
noteholders to convert their notes, or upon theigeace of a fundamental change, the ability ofrtbieholders to have their notes
repurchased by us, may constitute an event of tefader certain of our indebtedness.”
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Any future credit agreements or other agreemerdsimg to our indebtedness could contain provisiprohibiting repurchase of the
notes under certain circumstances or could praidea designated event constitutes an event atitteinder that agreement. If any
agreement governing our indebtedness prohibitsh@rwise restricts us from repurchasing the natestane when we become obligated to
do so, we could seek the consent of the lendeeptarchase the notes or attempt to refinance #bs ¢f we do not obtain such a consent or
refinance the debt, we would not be permitted purehase the notes without potentially causingfaudieunder this debt. Our failure to
repurchase tendered notes would constitute an eveigfault under the indenture, which might cangéi a default under the terms of our
other indebtedness.

The fundamental change purchase feature of thes mady in certain circumstances make it more dilfioudiscourage a takeover of «
company. The fundamental change purchase featomesvier, is not the result of our knowledge of apgcific effort:
+ to accumulate shares of our common stock;

 to obtain control of us by means of a merger, teoffer solicitation or otherwise; or

* by management to adopt a series of anti-takeowstigions.

Instead, the fundamental change repurchase feiatarstandard term contained in securities sinbdldhe notes.

Merger or Sale of Assets

The indenture provides that we may not consolidatie or merge with or into any other person or aynwransfer, sell, lease or
otherwise dispose of all or substantially all ossets to another person, unless:

« the resulting, surviving or transferee person, Whi@ call the “successor compangyid, if the conversion obligation relates to pu
acquirer common stock that is not issued by suchessor company, such public acquirer, will berpa@tion organized and
existing under the laws of the United States of Aoae any State thereof or the District of Columaral the successor company (if
not us) and the public acquirer, as applicabld, exipressly assume, by a supplemental indentues;ueed and delivered to the
trustee, in form reasonably satisfactory to thettre, all of our obligations under the notes aedrtenture

* immediately after giving effect to such transactioo default under the indenture shall have ocduared be continuing; and

» we shall have delivered to the trustee an officeestificate and an opinion of counsel, each sgattirat the consolidation, merger or
transfer and such supplemental indenture, if aompdy with the indenture

The successor company will succeed to, and beisubstfor, and may exercise every right and pogfeus under the indenture, but in
the case of a conveyance, transfer or lease of allbstantially all our assets, we will not beasled from the obligation to pay the principal
of and interest on the notes.

Events of Default; Notice and Waiver

The following constitute defaults under the indeatisubject to any additional limitations and dfieditions included in the indenture:

» adefault in the payment of principal of the notden due at maturity, upon redemption, upon repselor otherwise, regardless of
whether such payment is permitted pursuant touberslination provision of the indentui

» adefault in the payment of any interest, includingtingent interest and additional amounts, if,amythe notes when due and such
failure continues for a period of 30 days pastapplicable due date, regardless of whether sucimealis permitted pursuant to the
subordination provision of the indentu
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our failure to provide notice of the occurrencadfindamental change as required by the indenture;

a default in our obligation to deliver the settlevhamount upon conversion of the notes, togethtr gash in lieu thereof in respect
of any fractional shares, upon conversion of antgsiand such default continuing for a period oa$sdor more

our failure to comply with our obligation to rephiase the notes at the option of a holder upon daftnental change as required by
the indenture or on any other repurchase ¢

default in our obligation to redeem the notes afterhave exercised our option to redeem;

our failure to perform or observe any of our otbevenants or warranties in the indenture or imibtes for 60 days after written
notice to us from the trustee or to us and thedsufom the holders of at least 25% in principabant of the outstanding notes has
been received by u

our or our subsidiaries’ failure to pay when duenaturity or a default that results in the acceleraof any indebtedness for
borrowed money (other than indebtedness that issecourse to us or any of our subsidiaries) inggregate amount of $15 million
or more, unless such failure is cured or such acatibn is rescinded, stayed or annulled withird&@s after written notice to us frc
the trustee or to us and the trustee from the heldeat least 25% in principal amount of the arsling notes has been received by
us;

if final unsatisfied judgments (not subject to hat appeal) not covered by insurance aggregatiegdess of $15 million rendered
against us or any of our subsidiaries are not mhsttharged, stayed or otherwise secured or prdvimewithin 60 days; an

certain events involving our or one of our sigrafit subsidiaries’ bankruptcy, insolvency or reoigation.

When we refer to a “significant subsidiary,” we memy subsidiary that would constitute a “signifitaubsidiary” within the meaning
of Article 1 of Regulation S-X promulgated undee tBecurities Act as in effect on the date of tliemure.

The foregoing constitute events of default whatekierreason for any such event of default and vrétlis voluntary or involuntary or
is effected by operation of law or pursuant to prdgment, decree or order of any court or any gnage or regulation of any administrative
or governmental body.

If a default under the indenture occurs and isinairig and is known to the trustee, the trusteetmmas! to each holder of the notes
notice of the default within 90 days after it ouFhe trustee may withhold notice to the holdéithe notes of a default, except defaults in
non-payment of principal or interest (including tingent interest or additional amounts, if any)tbe notes; however, the trustee must
consider it to be in the interest of the holderthefnotes to withhold this notice.

If an event of default (other than an event of difeelating to specified events of bankruptcygirgncy or reorganization of us) occurs
and continues, the trustee or the holders of at @306 in principal amount of the outstanding notey declare the principal and accrued and
unpaid interest, including contingent interest additional amounts, if any, on the outstanding sidtebe immediately due and payable. In
case of specified events of bankruptcy, insolvesrcyeorganization involving us, the principal amtrmied and unpaid interest, including
contingent interest and additional amounts, if amythe notes will automatically become immediathlg and payable. Under certain
circumstances, the holders of a majority in priatimount of the outstanding notes may rescind aachleration with respect to the notes
and, as is discussed below, waive these past tefaul

The holders of a majority in principal amount otstanding notes have the right to direct the timethod and place of any proceedings
for any remedy available to the trustee or of egs@rg any trust or power conferred
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on the trustee, subject to limitations specifiethia indenture. The trustee, however, may refuselimv any direction that conflicts with law
or the indenture or that the trustee determinesdtly prejudicial to the rights of any other haldé the notes or that would involve the
trustee in personal liability. Prior to taking amgtion under the indenture, the trustee will bétlextto indemnification satisfactory to it in its
sole discretion against all losses and expensesedawy taking or not taking such action.

The holders of a majority in principal amount otstanding notes may waive any past defaults urgeindenture, except a default due
to the non-payment of principal or interest, indghgdcontingent interest or additional amountsniy,aa failure to convert any notes into
common stock, a default arising from our failurgedeem or repurchase any notes when requiredgnirsuthe terms of the indenture or a
default in respect of any covenant that cannotrheraled without the consent of each holder affected.

No holder of the notes may pursue any remedy uthgeindenture, except in the case of a defaulttduke non-payment of principal or
interest, including contingent interest or addiibamounts, if any, on the notes, unless:
« the holder has given the trustee written notica défault;

« the holders of at least 25% in principal amounbwatstanding notes make a written request to theteteuto pursue the remedy;
* the trustee does not receive an inconsistent grefiom the holders of a majority in principal anmb of outstanding notes; and

« the trustee fails to comply with the request witGthdays after receipt of the request and offéndémnity.

To the extent any holder or holders request thetdruto take any action, the holder or holdersemeired to offer reasonable security or
indemnity to the trustee against any costs, ligbdr expense of the trustee. The indenture reguis(i) to deliver to the trustee a statement as
to performance of our obligations under the indenand as to any default every year, and (ii) liveeto the trustee prompt notice of any
default.

A default in the payment of the notes, or a defauth respect to the notes that causes them teatmlerated, may give rise to a cross-
default under our existing borrowing arrangements.
Legal Defeasance and Covenant Defeasance

The notes are not subject to any defeasance poasisinder the indenture.

Amendment and Modification

The consent of the holders of a majority in primtipmount of the outstanding notes is required adify or amend the indenture.
However, a modification or amendment requires thresent of the holder of each outstanding note &fteby such modification or
amendment if it would:

 reduce the principal amount of or change the stat&igrity or payment date for interest (includirggningent interest and additional
amounts, if any) on any not

» reduce or alter the manner of calculating the @gerate or extend the time for payment of inteiastuding contingent interest or
additional amounts, if any, on any nc

* reduce any amount payable upon redemption or repaecof any note (including upon the occurrencefohdamental change) or
change the time at which or circumstances undectwttie notes may or shall be redeemed or repurdh

« impair the right of a holder to institute suit feayment on any note;
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change the currency of payment of the notes orésteincluding contingent interest or any addiioamount, on any note;

adversely affect the repurchase option of a haddéhe right of a holder to convert any note omuesthe number of common shares
or any other property receivable upon conversiaepkas otherwise permitted by the indent

modify the redemption provisions in the indentur@imanner adverse to the holders of the notes;
reduce the quorum or voting requirements undeiritienture;
change our obligation to maintain an office or agyein the places and for the purposes specifigdérindenture;

subject to specified exceptions, amend or modiffa@e of the provisions of the indenture relatinggimendment or modification or
waiver of provisions of the indenture;

reduce the percentage of notes required for cotgemty amendment or modification of the indenture.

We and the trustee may modify certain provisionthefindenture without the consent of the holdéthe notes, including to:

add guarantees with respect to the notes or s#ueimotes;
remove guarantees as provided in the indenture;

evidence the assumption of our obligations by @asgor person under the provisions of the indemalating to consolidations,
mergers and sales of assi

surrender any of our rights or powers under theriare;
add covenants or events of default for the beoéfihe holders of notes;

cure any ambiguity or correct or supplement angiisistency in the indenture, so long as such agtibmot materially adversely
affect the interests of holde!

modify or amend the indenture to permit the quedifion of the indenture or any supplemental indentunder the Trust Indenture
Act of 1939 as then in effec

establish the forms or terms of the notes;
evidence the acceptance of appointment by a sumceastee;

provide for uncertificated notes in addition taimiplace of certificated notes; provided, howevteat the uncertificated notes are
issued in registered form for purposes of Secti®B(f) of the Internal Revenue Code of 1986, as aleénwhich we refer to as the
Code, or in a manner such that the uncertificatgdsnare described in Section 163 (f)(2)(B) ofGluele;

conform, as necessary, the indenture and the fortlerms of the notes, to the “Description of Notas”set forth in our offering
memorandum, dated July 26, 2005, relating to tferiofy of the notes

provide for conversion rights of holders of notieariy reclassification or change of our common lstmcany merger, consolidation
sale of all or substantially all of our assets @sg

change the conversion rate in accordance withrithenture; and

make other changes to the indenture or forms argef the notes, provided no such change indivigualin the aggregate with all
other such changes has or will have a materialradweffect on the interests of the holders of thies

Calculations in Respect of Notes

We are responsible for making all calculationseispect of the notes, unless otherwise set forthealichese calculations include, but
are not limited to, determinations of the markét¢s of our common stock, the
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amount of accrued interest (including contingetegri@st and additional amounts, if any) payablehemibtes and the conversion price of the
notes. We will make all these calculations in géaith, and, absent manifest error, our calculatiwilisbe final and binding on holders of
notes. We will provide a schedule of our calculagido each of the trustee and the conversion agedteach of the trustee and the conversion
agent is entitled to rely upon the accuracy ofaalculations without independent verification. Thestee will forward our calculations to any
holder of notes upon the request of that holder.

Trustee, Paying Agent and Conversion Agent

We have appointed The Bank of New York Trust Conyp&hA., the trustee under the indenture, as pagupent, conversion agent, n
registrar and custodian for the notes. The trusteées affiliates may also provide banking and otkervices to us in the ordinary course of
their business.

We are obligated to pay reasonable compensatithrettrustee. We will indemnify the trustee agaarsf losses, liabilities or expenses
incurred by it in connection with its duties. Thadtee’s claims for such payments will be senightoclaims of the note holders.
Notices

Except as otherwise described herein, noticesgistered holders of the notes will be given by nathe addresses as they appear i
security register. Notices will be deemed to haserbgiven on the date of mailing.
Rule 144A Information Request

We will furnish to the holders or beneficial holdef the notes or the common stock issuable upoweassion of the notes and
prospective purchasers of the notes, upon theirastiqjthe information, if any, required under RLAdA(d)(4) under the Securities Act until
such time as these securities are no longer “c#strisecurities” within the meaning of Rule 144 emithe Securities Act, assuming these
securities have not been owned by an affiliateun§.o
Governing Law

The notes and the indenture are governed by, adbshconstrued in accordance with, the laws efState of New York.

Form, Denomination, Exchange, Registration and Trasfer
The notes have been issued:
« in fully registered form;

» without interest coupons; and
* in denominations of $1,000 principal amount andgnal multiples of $1,000.

Holders may present notes for conversion, registraif transfer and exchange at the office mairtdiby us for such purpose, which
will initially be the designated corporate trusticg of the trustee in the City of New York.

Payment and Paying Agent

We maintain an office or agent in the Borough ofidattan, the City of New York, where we will pagtprincipal on the notes and a
holder may present the notes for conversion, negish of transfer or exchange for other denomaregtj which shall initially be an office or
agency of the trustee. We may pay interest on atgsirepresented by the registered certificatedrgies referred to below by check mailed
to a holder’s address as it appears in the notsteegprovided that if a holder has an aggregetecjpal amount of notes in excess of
$2.0 million, it will be paid, at such holder’s Wen election, by wire transfer in immediately dahie funds.
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Payments on the notes represented by the globalrefarred to below will be made to The Deposifbiyst Company, New York, New
York, which is referred to herein as DTC, or itsnminee, as the case may be, as the registered ¢ereof, in immediately available funds.
We expect that DTC or its nominee, upon receif@rof payment on the notes represented by a glola) wdl credit participants’ accounts
with payments in amounts proportionate to theipeesive beneficial interests in the global notslawn in the records of DTC or its
nominee. We also expect that payments by partitsgamowners of beneficial interests in the glatate held through such participants will
be governed by standing instructions and custompiagtice as is now the case with securities haldhi® accounts of customers registered in
the names of nominees for such customers. Thecjpamits will be responsible for those paymentsn3iers between participants in DTC \
be effected in accordance with DTC's rules and ballsettled in immediately available funds.

Registration Rights

At the closing of the private offering of the not@s August 1, 2005, we entered into a registratigints agreement with the initial
purchasers of the notes, pursuant to which weilamg the shelf registration statement of whictstprospectus is a part with the SEC cove
resales of the “registrable securities.” Pursuarhé registration rights agreement, we also agi@etthe benefit of the holders of the notes
and the common stock issuable upon conversioneofties to, at our cost:

« file with the Securities and Exchange Commissior§BC, no later than the 90th day after the fiegedf original issuance of the
notes, a shelf registration statement pursuanute BL5 under the Securities Act (or any similde that may be adopted by the SI
covering resales of the notes and the common s$sakable upon conversio

» use reasonable best efforts to cause the shedtragpn statement to be declared effective unueSecurities Act no later than
January 27, 2006, or 180 days after the first dateiginal issuance of the notes; ¢

» use reasonable best efforts to keep the shelftration statement effective until the earliest of:

1. expiration of the holding period applicable to titwes and shares of common stock issued upon arnef the notes held by ¢
nor-affiliates under Rule 144(k) under the Securities; And

2. the date when all of the notes and the common ssscled upon conversion thereof have been soldrgitirsuant to the shelf
registration statement or pursuant to Rule 144 utigeSecurities Act or any similar provision therorce or the notes and the
shares of common stock issued upon conversioreafidtes cease to be outstand

We may suspend the effectiveness of the shelftragion statement or the use of this prospectumdupecified periods under certain
circumstances. Any suspension period may not exarejgregate of:

e 60 days in any 90-day period; or

» 90 days in any 360-day period.

We need not specify the nature of the event giviggto a suspension in any notice to holders ehbtes of the existence of such a
suspension. Each holder, by its acceptance ofdtesnagrees to hold any communication by us ipoese to a notice of a proposed sale in
confidence.

Each of the following is a registration default:

« the registration statement has not been filed po@ar on the 90th day following the first dateoofginal issuance of any of the notes;
or

* the registration statement has not been declafedtigk prior to or on the 180th day following tfiest date of original issuance of
any of the notes, which is referred to as“effectiveness target di’; or
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we do not, through our omission, name a holdersslimg stockholder in this prospectus or filecstpeffective amendment within
the required time periods as described belov

any post-effective amendment required to be fiedescribed below has not been declared effectige fp the 60th day following
the date such pc-effective amendment is required to be filed

at any time after the effectiveness target daterelistration statement ceases to be effectii® ot usable for its intended purpose
(other than in the case of a suspension periodithescin the two preceding paragraphs), and (1ylaveot cure the registration
statement within 10 business days by a jpffgetive amendment, prospectus supplement or réifeat pursuant to the Exchange A
(2) if applicable, we do not terminate the suspamgieriod, described in the two preceding paragramhthe 60th day or (3) a
suspension period, when aggregated with other ss&peperiods during the prior 360-day period, tams, unterminated, for more
than 90 days

If a registration default occurs, predetermineddiidnal amounts” will accrue on the notes thattaamsfer restricted securities, from
and including the day following the registratiorfalét to but excluding the earlier of (1) the daywhich the registration default has been
cured and (2) the date the registration statensemd ilonger required to be kept effective. The thaltll amounts will be paid to those entitled
to interest payments on such dates semiannuadlyréars on each February 1 and August 1 and vdgtbacat a rate per year equal to:

0.25% of the principal amount of a note to andudaig the 90th day following such registration dgtfaand

0.50% of the principal amount of a note from artérathe 91st day following such registration defaul

In no event will additional amounts exceed 0.50%yg@ar. In no event will additional amounts be gagao holders of the notes or
holders of common stock issuable upon conversighefotes in connection with a registration defealating to the common stock issuable
upon conversion of the notes. If a holder conveotse or all of its notes into common stock whemedlexists a registration default with
respect to the notes, such holder will receivethensettlement date for any notes submitted fovermion during a registration default,
accrued and unpaid additional amounts to the ceiedate relating to such settlement date.

A holder who elects to sell securities pursuartheoshelf registration statement will:

be required to be named as a selling security habdihis prospectus;
be required to deliver this prospectus to purctgser
be subject to the civil liability provisions undiie Securities Act in connection with any salest an

be subject to the provisions of the registratighis agreement, including indemnification provision

Under the registration rights agreement we will:

pay all expenses of shelf registration statement;
provide each registered holder with copies of thispectus as reasonably requested by such holder;
notify holders when the shelf registration statenters become effective; and

take other reasonable actions as are requiredmoitpenrestricted resales of the notes and comrtakdssued upon conversion of
the notes in accordance with the terms and comditid the registration rights agreeme

In order to be named as a selling security holdéné prospectus or any applicable prospectus soppit at the time of effectiveness of
the shelf registration statement, a holder mustpteta and deliver the notice and questionnaire whias attached as Annex A to the offel
memorandum, dated July 26, 2005, relating to tferiofy of the notes, to us on or prior to the Uatisiness day before the effectiveness o
registration
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statement. Upon receipt of a completed questioaradter that time, together with any other inforimatve may reasonably request from a
security holder, we will, within the later of 15diness days after receipt (but no earlier thanalys after effectiveness) and 15 days after the
expiration of any suspension period in effect wtinquestionnaire is delivered, file any amendmenthe shelf registration statement or
supplements to the related prospectus as are egéspermit the holder to deliver a prospectugurchasers of such notes or shares of
common stock, subject to our right to suspend Heead the prospectus; provided, however, that iiveerequired by law to file a post-
effective amendment solely to add a selling seginiider, we are not obligated to file more thae suoch post-effective amendment for all
holders during one three-month period. We will fag predetermined additional amounts describedeabmthe holder if we fail to make the
filing in the time required or, if such filing isost-effective amendment to the shelf registrasiaement required to be declared effective
under the Securities Act, if such amendment isdeatared effective within 60 days after the datevbich the amendment was required to be
filed.

Book-Entry Delivery and Settlement

We issued the notes in the form of one or more paant global notes in definitive, fully registerédok-entry form. The global notes
were deposited with or on behalf of DTC and regéxten the name of Cede & Co., as nhominee of DTC.

DTC has advised us as follows:

» DTC is a limited-purpose trust company organizedeurthe New York Banking Law, a “banking organiaatiwithin the meaning ¢
the New York Banking Law, a member of the Federddtve System, a “clearing corporation” within theaning of the New York
Uniform Commercial Code and"clearing agenc” registered under Section 17A of the Exchange

« DTC holds securities that its participants depadtih DTC and facilitates the settlement among pagéints of securities transactions,
such as transfers and pledges, in deposited sesuthirough electronic computerized book-entrynges in participants’ accounts,
thereby eliminating the need for physical movenwdrgecurities certificate:

« direct participants include securities brokers dedlers, trust companies, clearing corporationsodimel organizations;

« DTC is owned by a number of its direct participaamsl by the New York Stock Exchange, Inc., the Aozer Stock Exchange LLC
and the National Association of Securities Dealers,

» access to the DTC system is also available to stlseich as securities brokers and dealers, bawkiswest companies that clear
through or maintain a custodial relationship wittlirct participant, either directly or indirectignd

* the rules applicable to DTC and its participanesan file with the Securities and Exchange Comraissi

We are providing the following descriptions of thygerations and procedures of DTC to the holderdysak a matter of convenience.
These operations and procedures are solely witléirtontrol of DTC and are subject to change by Broé) time to time. None of us, the
selling security holders nor the trustee takesrasponsibility for these operations or proceduaesl, each holder is urged to contact DTC or
its participants directly to discuss these matters.

We expect that under procedures established by DTC:

» upon deposit of the global notes with DTC or itstodian, DTC will credit on its internal system #iecounts of direct participants
designated with portions of the principal amouritde global notes; an

» ownership of the notes is shown on, and the tramgfewnership thereof will be effected only thréwigecords maintained by DTC
its nominee, with respect to interests of directipipants, and the records of direct and indiganticipants, with respect to interests
of persons other than participar
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The laws of some jurisdictions require that purehs®f securities take physical delivery of thoseusities in definitive form.
Accordingly, the ability to transfer interests retnotes represented by a global note to thosememay be limited. In addition, because [
can act only on behalf of its participants, whaum act on behalf of persons who hold interestsubh participants, the ability of a person
having an interest in notes represented by a glodial to pledge or transfer those interests toopersr entitles that do not participate in
DTC'’s system, or otherwise to take actions in respésuch interest, may be affected by the lack physical definitive security in respect of
such interest.

So long as DTC or its nominee is the registeredeswai a global note, DTC or that nominee will besidered the sole owner or holder
of the notes represented by that global note fgruaposes under the indenture and under the nékegpt as provided below, owners of
beneficial interests in a global note will not beited to have notes represented by that globtd registered in their names, will not receive
or be entitled to receive physical delivery of deated notes and will not be considered the owrmgrholders thereof under the indenture or
under the notes for any purpose, including witlpees to the giving of any direction, instructionapproval to the trustee. Accordingly, each
holder owning a beneficial interest in a globalenotust rely on the procedures of DTC and, if theddlér is not a direct or indirect participant,
on the procedures of the participant through witlieh holder owns its interest, to exercise anytsigti a holder of notes under the indenture
or the global note.

Notes represented by a global note will be exchallgefor registered certificated securities with game terms only if: (1) DTC is
unwilling or unable to continue as depositary dDTC ceases to be a clearing agency registered timel&xchange Act and a successor
depositary is not appointed by us within 90 dag2¥we decide to discontinue use of the system okkemtry transfer through DTC (or any
successor depositary); DTC has advised us thatigh event, under its current practices, DTC wouwliify its participants of the company’s
request, but will only withdraw beneficial intere$tom a global note at the request of each DTdqgiaant; or (3) a default under the
indenture occurs and is continuing.

Neither we nor the trustee will have any respotigpor liability for any aspect of the recordsaghg to or payments made on account
of notes by DTC, or for maintaining, supervisingeviewing any records of DTC relating to the notes
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DESCRIPTION OF CAPITAL STOCK

In this section we describe the general terms otapital stock. Our capital stock and the righHtewr stockholders are subject to the
applicable provisions of the Delaware General Cafion Law and our Restated Certificate of Incogpimn and By-laws. The description
below is qualified in its entirety by referencediar Restated Certificate of Incorporation and Byda

Common Stock

We are authorized to issue 60,000,000 shares ofnmonstock, par value $0.01 per share. At Septe®®e2005, an aggregate of
23,805,629 shares of common stock were outstaradidgs14,065 were held as treasury shares. At Septed@, 2005 there were 6,601
holders of record of our common stock. Subjecty réights and privileges granted to the holderpreferred stock by resolution of our board
of directors pursuant to our Restated Certificdtimcorporation, the holders of common stock:

 are entitled to receive dividends when, as anédated by our board of directors out of any lggallailable funds;

* have the right to exercise one vote in respecachehare of common stock held by them on all msatteted upon by the
stockholders

 are entitled, upon liquidation or dissolution, ¢ézeive all of the assets of the corporation, tdegind intangible, of whatever kind
available for distribution, remaining after theisktction of all our liabilities and obligationséithe payment of any liquidation
preferences, and subject to any participation sigiptanted to any shares of preferred stock, matabproportion to the number of
shares of common stock held by them;

» have such other rights and privileges as may logvalll them by the laws of the State of Delaware.

The holders of shares of our common stock are miittexl to cumulate their votes in the electiordokctors and, as a consequence,
minority stockholders will not be able to electatitors on the basis of their votes alone. Holdemiocommon stock have no conversion,
redemption, sinking fund or preemptive rights. 8tailders are generally not liable for our debtslaigations, and the holders of shares are
not liable for further calls or assessments bySuhject to the provisions of our Restated Certific# Incorporation, all shares of common
stock have equal dividend, distribution, liquidatiand other rights and have no preference or exygheghts. At the discretion of our boarc
directors, any distribution to the stockholdersmpquidation, dissolution or winding up may bewhole or in part in securities or other
property and the determination of our board ofawes as to the value of such securities or othgpgrty shall be conclusive.

Our outstanding common stock is listed and tradethe New York Stock Exchange under the symbol “Bhé transfer agent and
registrar for our common stock is Mellon Investengces, LLC.

Preferred Stock
General

We are authorized to issue 3,000,000 shares ofnpeef stock, par value $0.01 per share, none afhwiiissued and outstanding. Our
board of directors may, without further action hy astockholders, from time to time, issue shargsreferred stock in one or more series. In
addition, the board may, at the time of issuanegerhine the rights, preferences and limitationsawfh series of preferred stock. Satisfaction
of any dividend preferences of outstanding shafg@seaderred stock would reduce the amount of fuasilable for the payment of dividends
on shares of common stock. Holders of shares déeal stock may be entitled to receive a prefezgrayment in the event of any
liquidation, dissolution or winding-up of us befary payment is made to the holders of sharesrmafraan stock. Holders of shares of
preferred stock may also be entitled to participdgth holders of our common stock in distributianson our liquidation, dissolution or
winding-up. Under some
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circumstances, issuances of shares of preferrell stay make a merger, tender offer or proxy cordgesite assumption of control by a hol
of a large block of our securities or the removeéhoumbent management more difficult. Upon theevot a majority of the directors then in
office, our board of directors, without stockhol@dgproval, may issue shares of preferred stock wating and conversion rights which could
adversely affect the holders of shares of commockst

Series A Junior Participating Preferred Stoc

On June 25, 1986, we filed with the Secretary ateSof the State of Delaware a Certificate of Deaipn, Preferences and Rights of
Series A Junior Participating Preferred Stock &eA Preferred Stock). The number of shares detsidress Series A Preferred Stock is
65,000 shares. As of June 30, 2005, no sharesrigfsSe Preferred Stock were issued or outstandivig have reserved the number of shares
of our Series A Preferred Stock that may becomeaisle upon the exercise of rights in accordancke ait shareholder rights plan as
described below.

Dividends

Subject to the prior and superior rights of thedieo$ of any shares of any series of preferred stmuking prior and superior to the
shares of Series A Preferred Stock with respedividends, the holders of shares of Series A PredeBtock shall be entitled to receive,
when, as and if declared by the board of direatotf funds legally available for the purpose, ey dividends payable in cash on the 1
day of March, June, September and December inyesarh

Dividends are payable in an amount per share (mdital the nearest cent) equal to the greater 60%ar, subject to adjustment as
described in the Certificate of Designation withpect to the Series A Preferred Stock, 100 timestiyregate per share amount (payable in
kind) of all non-cash dividends or other distrilouts declared on the common stock, other than detlid payable in shares of common stock
or a subdivision of the outstanding shares of comstock (by reclassification or otherwise). Accried unpaid dividends do not bear
interest. Dividends paid on the shares of Seri€eferred Stock in an amount less than the totaluatof such dividends at the time accrued
and payable on such shares will be allocated geoama share-by-share basis among all sharegies@ePreferred Stock outstanding at the
time.

Voting Rights

Subject to adjustment as described in the CertdiodDesignation with respect to the Series A &refl Stock, each share of Series A
Preferred Stock entitles the holder to 100 votealbmatters submitted to a vote of the stockhadExcept as otherwise provided in the
Certificate of Designation or by law, the holdefsbares of the Series A Preferred Stock and thedehoof shares of common stock vote
together as one class on all matters submittedstdeaof the stockholders.

If dividends on the Series A Preferred Stock arariears in an amount equal to six quarterly divits then the holders of the Series A
Preferred Stock will have the right to elect twoedtors.

Liquidation Preference

Upon our liquidation (voluntary or otherwise), dikgion or winding up, no distribution will be mattethe holders of shares of stock
ranking junior to the Series A Preferred Stock aslhe holders of the Series A Preferred Stock fiesteeceived $100 per share plus acci
and unpaid dividends. Following payment to the boddbf shares of common stock of the amounts dilglisions set forth in the Certificate
of Designation with respect to the Series A Pre@iBtock, the holders of Series A Preferred Stackammmon stock will receive a ratable
and proportionate share of the remaining assdie tistributed in the ratio set forth in the Cégtife of Designation.
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Redemption
The Series A Preferred Stock is not redeemable.

Ranking

The Series A Preferred Stock ranks junior to dleotseries of preferred stock as to the paymedividends and the distribution of
assets, unless the terms of any such series prothéewise.

Anti-takeover Provisions
General

Certain provisions of our Restated Certificaterafdrporation, our By-laws, our shareholder righés@nd the Delaware General
Corporation Law may have possible atatikeover effects. These provisions could discoyrdgkay or prevent an acquisition of our busine:
a premium price. The provisions:

» permit the board of directors to increase its ouge and fill the resulting vacancies;
» provide for a board comprised of three classesrettbrs with each class serving a staggered tyeaeterm;
 authorize the issuance of up to 3,000,000 sharpseférred stock in one or more series withoubaldtolder vote;

* entitle certain holders of our common stock to pase a fraction of a share of our Series A Prade8teck that may be converted
into a right to purchase our or a succe’s common stock at a discount; ¢

 under certain circumstances, require a 70% supgrityavote to approve certain mergers and othesiress combinations between
us and any holder of 5% or more of our common st

In addition, Section 203 of the Delaware GenerapGation Law imposes restrictions on mergers ahdrdusiness combinations
between us and any holder of 15% or more of oumsomstock.

Anti-Takeover Effects of Certain Provisions of Delavare Law and Our Amended and Restated Certificate folncorporation and
Amended and Restated By-laws

Effect of Delaware AntTakeover Statute

We are subject to Section 203 of the Delaware Gé@rporation Law, an anti-takeover law. In gehe®action 203 prohibits a
Delaware corporation from engaging in any busimessbination with any interested stockholder foresiqd of three years following the date
that the stockholder became an interested stockhaldless:

 prior to that date, the board of directors of theporation approved either the business combinatidhe transaction that resulted in
the stockholder becoming an interested stockho

* upon consummation of the transaction that resutt¢lde stockholders becoming an interested stoddnpthe interested stockholder
owned at least 85% of the voting stock of the caapon outstanding at the time the transaction cemrad, excluding for purposes
of determining the number of shares of voting stogtstanding (but not the voting stock owned byittterested stockholder) those
shares owned by persons who are directors ana#ilsers and by excluding employee stock plans liriclv employee participants
not have the right to determine confidentially wieetshares held subject to the plan will be tertlara tender or exchange offer;

» on or subsequent to that date, the business cotidiria approved by the board of directors of thgporation and authorized at an
annual or special meeting of stockholders, andgatritten consent, by the affirmative vote of @t 66-2/3% of the outstanding
voting stock that is not owned by the interestedigtolder.
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Section 203 defines “business combination” to idelthe following:
» any merger or consolidation involving the corparatand the interested stockholder;

» any sale, transfer, pledge or other dispositioh86 or more of the assets of the corporation irimglthe interested stockholder;

* subject to certain exceptions, any transactionrémilts in the issuance or transfer by the cotjmraf any stock of the corporation
to the interested stockhold:

« any transaction involving the corporation that theseffect of increasing the proportionate sharhefstock of any class or series of
the corporation beneficially owned by the interdsteckholder; o

* the receipt by the interested stockholder of theelieof any loans, advances, guarantees, pledgether financial benefits provided
by or through the corporatio

In general, Section 203 defines an interested bdkr as any entity or person beneficially ownlsgo or more of the outstanding
voting stock of the corporation, or who benefigiallvns 15% or more of the outstanding voting stoicthe corporation at any time within a
three year period immediately prior to the datdetermining whether such person is an interesteakkblder, and any entity or person
affiliated with or controlling or controlled by arof these entities or persons.

Shareholder Rights Plai

In December 1996, we adopted a new shareholdessnhn. Under the plan, each share of common stoctains one right that entit|
the holder to purchase three one-hundredths ohiesif our Series A Preferred Stock, for $200. filets generally will not become
exercisable unless and until, among other thingg p@rson or group acquires beneficial ownership58b or more of our outstanding
common stock. Following such event, each outstandght becomes exercisable for our common stoekwtlue equal to twice the market
price per share of our common stock. The rightsedeemable at 0.333% of $0.01 per right at ang timtil 10 days after a public
announcement that a 35% or greater position ircommon stock has been acquired and will expireeamearlier redeemed or exchangec
December 23, 2006.

If, following the acquisition of 35% or more of tlheitstanding shares of our common stock, we areigwtjin a merger or other
business combination, or 50% or more of our asEetarning power is sold or transferred, each anthhg right becomes exercisable for
common stock or other securities of the acquirintifye having a value of twice the market price pkare of the acquiring entity.

Our shareholder rights plan is designed to prateatkholders against unsolicited attempts to aequontrol of us, whether through the
accumulation of shares in the open market or teofiers that do not offer what our board of direstbelieves to be an adequate price to all
stockholders.
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DESCRIPTION OF CERTAIN INDEBTEDNESS

Revolving Credit Facility

As of September 30, 2005, we had $22.0 million eggte principal amount of indebtedness outstandiiggr our revolving credit
facility. We used the proceeds of the issuancesaitelof our 3.75% convertible senior subordinaesidue 2025 on August 1, 2005 to pay
down the indebtedness outstanding under our revpleiedit facility. Borrowings under our revolviegedit facility are unsecured and
unsubordinated indebtedness and senior in rightipiment to all of our existing and future subortidaindebtedness, including the notes.

Our revolving credit facility will mature on June 2009. The maximum aggregate principal amountrtiet be borrowed under the
facility is $175.0 million, and we may ask for ieases up to an aggregate principal amount of $260i6n. There are two types of
indebtedness under the facility, (i) Base Rate kaard (ii) LIBOR Rate Loans. The interest rate @sd@Rate Loans is the higher of (i) the
prime rate of interest of Bank of America, N.A.rffterly Fleet National Bank) and (ii) 0.5% above tbéeral funds effective rate. Interest on
Base Rate Loans is payable quarterly, on the lsbfieach calendar quarter. The interest ratelBOR Rate Loans is LIBOR plus a spread
of 0.8% to 1.4% depending on our debt ratio. Irdeom LIBOR rate loans is payable at our optioorie, two, three or six month intervals, on
the last day of such interest period. For each Bade Loan and LIBOR Rate Loan and the renewabnoversion thereof we pay a facility fee
ranging from 0.20% to 0.35%, depending on our datid at the end of each calendar quarter. Thes@fmBase Rate Loans and LIBOR Rate
Loans is the applicable interest period. At the eheach interest period, we have the right tedivert Base Rate Loans to LIBOR Rate
Loans and vice versa or (ii) extend the Base Ratlor LIBOR Rate Loan.

The entire $22.0 million aggregate principal amafiihdebtedness outstanding as of September 3% B0 LIBOR Rate Loan. The
interest rate at September 30, 2005 was 4.81%sapaid on the last day of each interest period al%e paid a 0.25% facility fee on this
LIBOR Rate Loan.

The credit agreement for the revolving credit fiacitontains certain financial covenants with whige must comply relating to, among
other things, the following matters:

+ limitation on our and our subsidiaries’ incurrerdeadditional indebtedness, including a total indelness to (i) an aggregate amount
of $10.0 million for domestic subsidiaries, (ii) aggregate amount of $115.0 million for foreignsdtaries, (iii) an aggregate
amount of indebtedness not to exceed 3.25 time3 BRIthrough March 31, 2008 and 2.75 times EBITDArgmafter, for us and our
subsidiaries combined, (iv) an interest coveragje tast of 4.25 times EBITDA through March 31, 80énd 4.50 times EBITDA
thereafter, and (v) certain other limitations oddghtedness

 our and our subsidiaries’ consolidated net worthrgt point in time may not be less than $260.0iomlplus 50% of consolidated net
income;

« limitation on our and our subsidiaries’ ability@éacumber property, assets and income, except faicdimited circumstances;

« limitation on certain mergers, consolidations aalé slease, transfer and disposal of assets bydisw@ subsidiaries; and

« limitation on certain transactions with our affika.

The credit agreement includes various events afude€¢ustomary for that type of agreement, inclgdamong others, the failure to pay
principal and interest when due, cross-defaultsetber indebtedness for borrowed monies, indiviguatlin the aggregate in excess of $5.0

million, upon a change of control, upon breachestan financial covenants, and upon certain evehkmnkruptcy, insolvency and
reorganization.
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7.13% Senior Notes
As of September 30, 2005, we had outstanding $@l®maggregate principal amount of 7.13% seniotes due 2005.

The 7.13% senior notes matured on December 5, 20@5Company satisfied the remaining balance oh sotes with cash and
uncommitted short-term bank credit lines. See “—elsiof Credit.”

7.66% Senior Notes

As of September 30, 2005, our wholly owned subsjdidova Scotia Company, had outstanding $24.5anilaggregate principal
amount of 7.66% senior notes due 2007, which aaeaguieed by us. The 7.66% senior notes are ungtanceunsubordinated indebtedness
and senior in right of payment to all of our exigtiand future subordinated indebtedness, incluttia@.75% convertible senior subordinated
notes due 2025.

The 7.66% senior notes will mature on November20®7. Interest on the 7.66% senior notes is payahitda-annually on May 12 and
November 12 of each yei

The 7.66% senior notes purchase agreement comgitasn financial covenants with which we must cgmplating to, among other
things, the following matters:

« limitation on our and our subsidiaries’ incurreméeadditional indebtedness, including a limitatafrtotal indebtedness to (i) an
aggregate amount of $10.0 million for domestic slibges, (ii) an aggregate amount of $100.0 millfor domestic and foreign
subsidiaries combined, and (iii) an aggregate armoluh55% of consolidated net worth for us and swlvsidiaries combine:

 our and our subsidiaries’ consolidated net worthrgt point in time may not be less than $201 miljdus 50% of consolidated net
income;

« limitation on our and our subsidiaries’ ability@acumber property, assets and income, except faicdimited circumstances or
other liens, which, in aggregate, do not exceed ab%e book value of all properties owned by ud aar subsidiaries during the
preceding fiscal yea

* limitation on certain mergers, consolidations aale slease, transfer and disposal of assets bgdisar subsidiaries;
« limitation on making leases that exceed 15% ofahvek value of all properties owned by us and obisiliaries; and

» limitation on certain transactions with our afftka.

The events of default for the 7.66% senior notekigte various events of default customary for tiggé of obligation, including among
others, the failure to pay principal and interebew due and cross-defaults on other indebtednes®fmowed monies, individually or in the
aggregate in excess of $5 million, upon a changmpfrol, upon breach of certain financial covesaahd upon certain events of bankruptcy,
insolvency and reorganization.

Except for certain encumbrances, in the eventwieabr our subsidiaries encumber property, assatwome, then Nova Scotia
Company will be required to secure the 7.66% semdes in an amount equally and ratably with dleotobligations secured by such
property, assets or income and such an event waidtheless constitute an event of default.

7.80% Senior Notes

As of September 30, 2005, our wholly owned subsydisova Scotia Company, had outstanding $45.5anilhggregate principal
amount of 7.80% senior notes due 2010, which aaeagueed by us. The 7.80% senior notes are ungseanceunsubordinated indebtedness
and senior in right of payment to all of our exigtiand future subordinated indebtedness, inclutia@.75% convertible senior subordinated
notes due 2025.
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The 7.80% senior notes mature on November 12, 28f¥est on the 7.80% senior notes is payable-samially on May 12 and
November 12 of each year. Mandatory prepaymentb®i@.80% senior notes are due in principal paysen$15.2 million on November ]
in each year beginning on November 12, 2008 andhgrah November 12, 2009. The remaining principabant of the 7.80% senior notes
will be due and payable on November 12, 2010.

The 7.80% senior notes are subject to financiabonants with which we must comply, which are ideaitto those in respect of our
7.66% senior notes described above.

The events of default for the 7.80% senior notesd@entical to those in respect of our 7.66% senddes described above.

Except for certain encumbrances, in the eventwieabr our subsidiaries encumber property, assatwome, then Novia Scotia
Company will be required to secure the 7.80% semdes in an amount equally and ratably with dleotobligations secured by such
property, assets or income and such an event waidtheless constitute an event of default.

9.34% Notes

As of September 30, 2005, we had outstanding $&ill@n of 9.34% senior notes due 2008. The 9.34%i@ notes are unsecured and
unsubordinated indebtedness and senior in rightipient to all of our existing and future subortidandebtedness, including the 3.75%
convertible senior subordinated notes due 2025.

The 9.34% senior notes were issued under a nothase agreement in which the interest rate wad fx&.59%. To lock in the 8.59%
interest rate, we entered into a hedging agreembich required us to pay a fee in the amount of $3illion, which was added to the
principal amount of the loan. Amortized over tHe bf the loan, this fee changed the effectiverggerate from a fixed rate of 8.59% to a
fixed rate of 9.34%. In July 2001, we entered mt®60.0 million interest rate swap, which had coteceour fixed 9.34% interest rate to a
floating interest rate at LIBOR plus 276 basis pmifVe terminated this interest rate swap in Aug@82 which resulted in a termination
payment to us. This gain was deferred and recaaidexth adjustment to our debt balance. The accuadudatjustment to the carrying value of
our debt under the 9.34% notes is being amortiaédterest in accordance with its terms, which@fiely reduces the fixed interest rate of
9.34% to a fixed interest rate of 7.84%.

The 9.34% senior notes mature on November 21, 20868 est on the 9.34% Senior Notes is payable-semially on May 21 and
November 21 of each year, commencing on May 211 2Pandatory prepayments on the 9.34% senior ravtedue in principal payments
$20.0 million on November 21 in each year beginaingNovember 21, 2006 through November 21, 2008.

The 9.34% senior notes are subject to financiabnants with which we must comply, which are suligly identical to those in
respect of our 7.66% senior notes and our 7.80%iseates described above, as well as a fixed eheogerage ratio and a consolidated
leverage ratio and limitation on our and our suidsids’ ability to invest in, transfer property guarantee or otherwise be liable for the
indebtedness of our wholly owned subsidiary, Nogati&a Company.

The events of default for the 9.34% senior notessabstantially similar to those in respect of D#6% senior notes and our 7.80%
senior notes described above.

Except for certain encumbrances, in the eventwigadr our subsidiaries encumber property, assdtecome, then we are required to
secure the 9.34% senior notes in an amount eqaadlyratably with all other obligations secured bgtsproperty, assets or income and such
an event would nonetheless constitute an evengfaiud.
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2.15% Senior Notes

As of September 30, 2005, our subsidiary, Assogiggring Asia-PTE LTD, which we refer to as Sprikgja, has outstanding Yen
2,301.6 million, or approximately $20.3 million,grggate principal amount under a term loan facilithiich is guaranteed by us. The 2.15%
term loan is unsecured and unsubordinated indebsscind senior in right of payment to all of Spiysia’s existing and future subordinated
indebtedness, including the 3.75% convertible sesubordinated notes due 2025.

Spring Asia originally borrowed an aggregate ppatiamount of Yen 3,000 million. Mandatory prepawyitseon the term loan are due
ten semi-annual payments of Yen 87.3 million tregdn on December 28, 2001, with a final paymemauf 2,214.3 million due on June 30,
2006, the maturity date. On December 30, 2002 ngphAisia prepaid the next four consecutive semi-ahimstallments totaling Yen 349.2
million. The next principal payment of Yen 87.3 lwih is due on December 30, 2005.

In connection with the term loan, Spring Asia eatkinto a series of forward currency exchange ectdr a form of derivative, that
effectively converted the Yen principal paymentS$togapore Dollar payments. These contracts inete&pring Asia’s effective rate of
borrowing on the term loan to 5.2%.

The term loan agreement contains certain finamciaénants with which we must comply relating topam other things, the following
matters:

« limitation on Spring Asia’s incurrence of additidradebtedness, including a limitation of total @dedness to an aggregate amount
of $30.0 million;

* limitation on Spring Asia’s ability to encumber peyty, assets and income, except in certain lindtesimstances;
« limitation on our ability to sell, merge, and colidate Spring Asia; and

« limitation of Spring Asia’s ability to sell, leaseansfer and dispose of assets;

The events of default for the term loan includeois events of default customary for that typeldfgation, including among others,
failure to pay principal and interest when duessrdefaults by Spring Asia, cross defaults in agregate amount exceeding $1.0 million by
us, and certain events of insolvency by Spring Asias.

Industrial Revenue Bonds

As of September 30, 2005, we had outstanding $7li@min aggregate principal amount of industrialenue bonds due in 2008. The
industrial revenue bonds have variable interessrait September 30, 2005, the interest rate omthestrial revenue bonds was 2.80%.
Lines of Credit

We have available approximately $15.0 million irrammitted short-term bank credit lines with BankAofierica, NA, of which none
was borrowed at September 30, 2005. The intersbrathe borrowings is Bank of America’s base est@nnounced by Bank of America
from time to time. We use our short term credielto borrow on a day-tday basis, whereas our revolving credit facilityuieed us to borro
for a period of at least thirty days.

In addition, we had outstanding letters of crealiding $3.7 million at September 30, 2005.

Capital Leases

As of September 30, 2005, we had debt relatedgitatdeases, which we assumed in connection witheguisition in April 2002, of
which $0.6 million remained outstanding. The wegghaverage interest rate on these borrowings #488at September 30, 2005. This debt
has an interest rate equalization prepayment penalt
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

General

This is a summary of certain U.S. federal inconxecansiderations relevant to the purchase, owngrsbinversion or disposition of
notes and the ownership and disposition of comnhmrkdssuable upon conversion of the notes. Akrefices to “Holders” (including U.S.
Holders and Non-U.S. Holders) are to beneficial emsrof notes and common stock. The discussion beé&als only with notes and common
stock held as capital assets and does not pupdgal with persons in special tax situations,uditig, for example, financial institutions,
insurance companies, regulated investment compatgeters in securities or currencies, tax exemiities, persons holding notes in a tax-
deferred or tax-advantaged account, or personsrigpitbtes as a hedge against currency risks, asiign in a “straddle” or as part of a
“hedging” or “conversion” transaction for tax pugas. It is also limited to original purchasers ofes who acquire the notes at the issue price
(as defined below).

Any discussion of the Federal tax issues set forthis prospectus was written to support the prismmoand marketing of the
transactions described herein. Such discussiomuataisitended or written to be used, and it caneotiged, by any person for the purpose of
avoiding any tax penalties that may be imposedush person. Each investor should seek advice laséd particular circumstances from
independent tax advisor.

Except where specifically indicated below, we do aadress all of the tax consequences that maglbeant to a holder. For example,
we do not address:

» the U.S. federal income tax consequences to pattipsror other pass through entities or shareh®ideor partners or beneficiaries
of, a partnership or other pass through entity ihatholder of note:

» the U.S. federal estate, gift or alternative minimtax consequences of the purchase, ownershiggposition of notes;

» U.S. Holders who hold the notes whose functionalency is not the U.S. dollar;

» any state, local or foreign tax consequences optinehase, ownership or disposition of notes;

» any reporting requirements of or other tax consegeg under the Treasury regulations relating tairetax shelter transactions; or

» any federal, state, local or foreign tax conseqgesmd owning or disposing of the common stock.

Persons considering the purchase of notes shonklitdheir own independent tax advisors concerttiegapplication of the U.S.
federal income tax laws to their particular sitaas as well as any consequences of the purchasersinp, conversion and disposition of the
notes or the common stock arising under the lavangfother taxing jurisdiction.

This summary is based upon laws, regulations, galemd decisions now in effect all of which arejscito change (including
retroactive changes in effective dates) or possliffering interpretations.

No statutory or judicial authority directly addressall aspects of the treatment of the notes tmuiiments similar to the notes for U.S.
federal income tax purposes. The Internal Revermuei&, which we refer to as the IRS, has issuexyenue ruling with respect to
instruments similar to the notes. This ruling supgoertain aspects of the treatment describedibéo ruling has been or is expected to be
sought from the IRS, with respect to the Unitedetdederal income tax consequences to the hatdéhe notes. The IRS could take conti
positions and, as a result, it may not agree vi#htéx characterizations and tax consequencesilieddrelow. A different treatment of the
notes for U.S. federal income tax purposes cogdificantly alter the amount, timing, character arghtment of income, gain or loss
recognized in respect of the notes from the taxsequences described below and could require attoldecrue interest income at a rate
different than the “comparable yield” describedadvel
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For purposes of this discussion, a “U.S. Holde®d tseneficial owner of a note that, for U.S. fetlereome tax purposes, is:
* acitizen or resident alien individual of the Uniit8tates;

» a corporation or other entity treated as a corpmrdbr U.S. federal income tax purposes, organineder the laws of the United
States or any political subdivision there

» an estate whose income is subject to U.S. fedecahie tax regardless of its source; or

e atrust, if (i) a U.S. court can exercise primamgdiction over the trust’s administration and @menore U.S. persons are authorized
to control all substantial decisions of the trast(ii) the trust has a valid election in effecden applicable regulations of the U.S.
Department of the Treasury to be treated as apiSon

A “Non-U.S. Holder” is a beneficial owner of a ndtet is neither a U.S. Holder nor a partnershiptber pass through entity. If a
partnership holds notes, the tax treatment of mpagenerally will depend upon the status of thener and upon the activities of the
partnership. Partners of partnerships holding nshtesild consult their own independent tax advisors.

We urge prospective investors to consult their owmdependent tax advisors with respect to the tax esequences to them of the
purchase, ownership, conversion and disposition dfie notes and the common stock in light of their ow particular circumstances,
including the tax consequences under state, locéhreign and other tax laws and the possible effectsf changes in U.S. federal or other
tax laws.

Classification of the Notes

In the opinion of our counsel, Nixon Peabody LL#& hotes are treated as debt instruments for €derdl income tax purposes and
based on the schedule of projected payments angaraivle yield determinations referred to below andunderstanding that there is more
than a remote possibility of the contingency odoggrand current law, regulations and interpretetjdghe notes are subject to the special
regulations governing contingent payment debt imsemts, which we refer to as the CPDI regulatibfareover, pursuant to the terms of the
indenture, we and each holder of notes agree €imtisence of administrative pronouncements oripldiglings to the contrary), for U.S.
federal income tax purposes, to treat the noteebsinstruments that are subject to the CPDI adguis with a “comparable yieldfalculatec
in the manner described below.

The remainder of this discussion assumes thatdtesrare treated as indebtedness subject to thé i€g§ations.

U.S. Holders
The following discussion is a summary of certai$ federal income tax consequences that will afipou if you are a U.S. Holder.

Accrual of Interest on the Note

Pursuant to the CPDI regulations, U.S. Holdergegeired to accrue interest income on notes omataat yield to maturity basis, in:
amounts described below, regardless of whethedtBeHolder uses the cash or accrual method cdi¢arunting. U.S. Holders may be
required to include interest in taxable incomeanteyear in excess of any cash interest paymeistid@r fixed or contingent) actually
received in that year.

The CPDI regulations provide that a U.S. Holder nagsrue an amount of ordinary interest incomeragnal issue discount for U.S.
federal income tax purposes, for each accrual gemimr to and including the maturity date of thees that equals:
 the product of (i) the adjusted issue price (ageefbelow) of the notes as of the beginning ofaberual period; and (i) the
comparable yield to maturity (as defined belowjhe notes, adjusted for the length of the accragbp;
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» divided by the number of days in the accrual peraal
» multiplied by the number of days during the accpeiod that the U.S. Holder held the notes.

The issue price of the notes is the first pricevlaich a substantial amount of the notes is solthégpublic, excluding sales to bond
houses, brokers or similar persons or organizatetiag in the capacity of underwriters, placemsgents or wholesalers. The adjusted issue
price of a note is its issue price increased byiatgrest income previously accrued, determinetiouit regard to any adjustments to interest
accruals described below, and decreased by thegbedj amount of any payments previously made \epect to the notes.

The term “comparable yield” means the annual weddwould pay, as of the initial issue date, orxadirate nonconvertible debt
security with no contingent payments but with teand conditions otherwise comparable to thosemhtites. We have determined that the
comparable yield for the notes is an annual ra& %%, compounded semi-annually.

The CPDI regulations require that we provide to.WH8lders, solely for determining the amount o&netst accruals for U.S. federal
income tax purposes, a schedule of the projectexdiata of payments, which we refer to as projectdments, on the notes. These payments
set forth on the schedule must produce a totatmeatn the notes equal to the comparable yield.prbgcted payment schedule includes both
fixed interest payments and estimated paymentsmirgyent interest. The projected payment schealsteincludes an estimate for a payn
at maturity taking into account the fair marketusabf the common stock and cash that might beygadth a conversion of the notes, and this
estimated payment will be treated as a contingaytnent.

Pursuant to the terms of the indenture and asnmedjbly the contingent debt regulations, for U.8efal income tax purposes, each
holder of notes has agreed to use the comparaditd amd the schedule of projected payments asidledcbove in determining its interest
accruals, and the adjustments thereto describesvbal respect of the notes. The schedule of ptegepayments will be set forth in the
indenture. You may also obtain the projected payraenedule by submitting a written request for smébrmation to the following address:

Barnes Group Inc.
123 Main St.
Bristol, CT 06010-0489
Attention: General Counsel
(860) 583-7070

Our determinations of the comparable yield andptfogected payment schedule are not binding onRi&adnd it could challenge such
determinations. If it did so, and if any such chafje was successful, then the amount and timiingerest income accruals of the holders
would be different from those reported by us otuded on previously filed tax returns by the hotder

The comparable yield and the schedule of projegtganents are not determined for any purpose oltizer for the determination of a
holder’s interest accruals and adjustments thereof irectsg the notes for U.S. federal income tax puesamd do not constitute a project
or representation regarding the actual amountshpaym the notes.

Amounts treated as interest under the CPDI reguiatare treated as original issue discount fquuaiboses of the Code.

Adjustments to Interest Accruals on the Not

If, during any taxable year, a U.S. Holder receiaesial payments with respect to the notes thétdraggregate exceed the total amount
of projected payments for that taxable year, the. blolder will incur a “net positive adjustment”der the CPDI regulations equal to the
amount of such excess. The U.S. Holder will treat a
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“net positive adjustment” as additional interestame for such taxable year. For this purpose, @yenents in a taxable year include the fair
market value of our common stock and cash receivéitht year upon a conversion of the notes.

If a U.S. Holder receives in a taxable year acpagiments with respect to the notes that in theeagde are less than the amount of
projected payments for that taxable year, the Hd@der will incur a “net negative adjustment” undiee CPDI regulations equal to the
amount of such deficit. This adjustment will (ajluee the U.S. Holdes’interest income on the notes for that taxable, yeal (b) to the exte
of any excess after the application of (a), gige to an ordinary loss to the extent of the U.Sdetts interest income on the notes during
prior taxable years, reduced to the extent suarest was offset by prior net negative adjustmeinyg.negative adjustment in excess of the
amount described in (a) and (b) will be carriedvard, as a negative adjustment to offset futurer@st income in respect of the notes or to
reduce the amount realized on a sale, exchangeersian or retirement of the notes.

We may be required to make payments of liquidatedabes if we do not file or cause to be declarBgtt¥e a registration statement,
as described under “Description of the Notes—Ragisin Rights.” We intend to take the position tfaatU.S. federal income tax purposes
that any payments of liquidated damages shouldxabte to U.S. Holders as additional ordinary ineomihen received or accrued, in
accordance with their method of tax accountingvdfdo fail to file or cause to be declared effextvregistration statement, U.S. Holders
should consult their independent tax advisors coriicg the appropriate tax treatment of the paynoéfijuidated damages with respect to
notes.

Sale, Exchange, Conversion or Redempiti

Upon the sale, exchange of a note, or the redempfia note for cash, a U.S. Holder generally veiiognize gain or loss. As described
above, our calculation of the comparable yield #redschedule of projected payments for the noteades the receipt of stock and cash upon
conversion as a contingent payment with respettteamotes. Accordingly, we intend to treat the igtogf our common stock and cash by a
U.S. Holder upon the conversion of a note as a paymnder the CPDI regulations. As described ablosiglers have agreed to be bound by
our determination of the comparable yield and ttteedule of projected payments. Under this treatn@obnversion of a note may result in
gain or loss to a U.S. Holder to the extent desctibelow.

The amount of gain or loss on a taxable sale, exgdaconversion or redemption will be equal todlierence between

» the amount of cash plus the fair market value gf@her property received by the U.S. Holder, idahg the fair market value of any
of our common stock received upon a conversion,

» the U.S. Holder’s adjusted tax basis in the note.

A U.S. Holder’s adjusted tax basis in a note isggalty equal to the U.S. Holder’s original purchasiee for the note, increased by any
interest income previously accrued by the U.S. Eoldetermined without regard to any adjustmentstrest accruals for net positive or
negative adjustments as described above), andadectdy the amount of any projected payments that heen previously scheduled to be
made in respect of the note (without regard tcattteal amount paid). Gain recognized upon a sa@hange, conversion or redemption of a
note will generally be treated as ordinary intenresbme. Any loss will be ordinary loss to the entef interest previously included in income,
and thereafter, capital loss (which will be longatef the note is held for more than one year). @hductibility of net capital losses is subject
to limitations.

Upon conversion of a note for our common stock @ancdash, any accrued and unpaid interest on suehshall be deemed to be paid
the receipt of such common stock and/or cash. A Hdikder’s initial tax basis in
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our common stock received upon a conversion ofta wil equal the then current fair market valuesath common stock. The U.S. Holder’s
holding period of the common stock received wilirsnence on the day immediately following the datearfversion.

Distributions on Common Stoc

Distributions to a U.S. Holder on our common staatker than certain pro rata distributions of commshares, are treated as dividends
to the extent payable out of our current or accaedl earnings and profits, as determined underfed8ral income tax principles, as of the
end of the tax year of the distribution. Divideradte includible in gross income by the U.S. Holdst taxable as ordinary income when
received or accrued, in accordance with such Udkdet’'s method of tax accounting.

To the extent that a U.S. Holder receives a distidim on our common stock that would have congdu dividend for U.S. federal
income tax purposes had it not exceeded our cuarhticcumulated earnings and profits, the digichwvill first be treated as a non-taxable
return of capital, which reduces the holder’s tagib in its shares of our common stock and, theneafill be treated as capital gain.

Dividends received by non-corporate U.S. Holdersluding individuals, on our common stock in taxassebeginning on or before
December 31, 2008 may be subject to tax at lowtes r@pplicable to long term capital gains, provitted certain conditions are met.
Dividends paid to corporate U.S. Holders may qudbf a dividends-received deduction, provided ttetain conditions are met. U.S.
Holders should consult their own independent taxsals concerning the applicability of these rutesheir particular circumstances.

Conversion Rate Adjustments

Under certain circumstances described under théitng&Description of the Notes—Conversion Rights—€ersion Rate Adjustments”
above, the conversion rate of the notes may besejuThe U.S. federal income tax treatment toSa Holder of such a conversion rate
adjustment is unclear.

If at any time we were to make a distribution afgerty to our stockholders that would be taxabldnéstockholders as a dividend for
U.S. federal income tax purposes and, in accordaitbethe anti-dilution provisions of the notesettonversion rate of the notes was
increased, such increase might be deemed to hEagment of a taxable dividend to holders of theesoFor example, an increase in the
conversion rate in the event of distributions of evidences of indebtedness or our assets or asaise in the event of a cash dividend could
result in deemed dividend treatment to holderefriotes, but generally an increase in the evestek dividends or the distribution of rig
to subscribe for common stock will not. Any suclstuctive dividend would be treated, at the tifithe conversion rate adjustment, as
either taxable dividends, a return of capital qitzd gain, as discussed under the heading “—Ibistibns on Common Stock” above. The
amount of any constructive dividend taxable asvaddind to a U.S. Holder will increase such holdéssbasis in its notes.

Alternatively, a conversion rate adjustment cowddviewed as not resulting in a deemed distributiiotine holders of the notes, in which
case, any additional cash or shares of our comnoahk seceived by a U.S. Holder upon conversiorhefriotes as a result of such an
adjustment would be taken into account as a coatingayment under the CPDI regulations.

Backup Withholding Tax and Information Reportini

Payments of principal, premium, if any, and intefascluding original issue discount) on, and tmeqeeds of dispositions of, the notes
may be subject to information reporting and U.8efal backup withholding tax if the U.S. Holderraf fails to supply an accurate taxpayer
identification number or otherwise fails to complith applicable U.S. information reporting or céctition requirements. Any amounts so
withheld will be allowed as a credit against sucB.\Holder’s U.S. federal income tax liability.
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Non-U.S. Holders
The following is a summary of certain U.S. feddead consequences that will apply to you if youaidon-U.S. Holder.

Non-U.S. Holders should consult their own independe tax advisors to determine the U.S. federal, stat local and foreign tax
consequences that may be relevant to them.

Payments with Respect to the No

All payments on the notes made to a Non-U.S. Holdefuding payments of stated interest, contingetetrest (except as described
below), payments in common stock and cash purgoargnversion, and any gain realized on a salednange of the notes will generally be
exempt from U.S. income or withholding tax, prowddaat:

» such NonW.S. Holder does not own, actually or constructiy&D percent or more of the total combined vopiogver of all classes
our stock entitled to vote, and is not a controfi@eign corporation related, directly or indirggtio us through stock ownersh

« the beneficial owner of a note certifies on IRSrR&-8BEN (or successor form), under penalties ojupg, that it is not a U.S.
person and provides its name and address or ogesatisfies applicable documentation requirem

» such payments and gain are not effectively condestth the conduct by such Non-U.S. Holder of a¢rar business in the United
States (or, where a tax treaty applies, are nobatable to a U.S. permanent establishment);

» the common stock (and perhaps the notes) are Betragled within the meaning of section 871(h)(31((1) of the Code (which, f
these purposes and subject to certain exceptiotisidies trading on NYSE

Notwithstanding the preceding sentence, a portfcgh@payment in our common stock pursuant to aresion may be subject to U.S.
federal withholding tax at a 30% rate (or loweatyerate) if that portion is attributable to incsea in the conversion rate on account of an
increase in the dividend rate on the common stBakh portion may represent payment of “contingetarest” of the type (i.e., amount
determined by reference to dividends) that is figilde for the “portfolio interest” exemption whicwould otherwise apply to interest on the
notes. We intend to withhold with respect to anghsportion of the common stock or cash. You shaoldsult your independent tax advisors
regarding the possibility of obtaining a refundioé withheld amounts. Additionally, any gain reafizon a sale, exchange, redemption or
conversion of the notes may be subject to U.S.réddecome tax (including the branch profits takve are a “United States real property
holding corporation.” We believe that we are nad do not anticipate becoming a “United States peaperty holding corporation.”

If a Non-U.S. Holder of the notes is engaged iradé or business in the United States, and iféstesn the notes is effectively
connected with the conduct of such trade or busi(esd where an income tax treaty applies, ishat@ble to a U.S. permanent
establishment), the Non-U.S. Holder, although exeinaon the withholding tax discussed in the prengdbaragraphs, will generally be
subject to regular U.S. federal income tax on ggeand on any gain realized on the sale, exchaongegersion or redemption of the notes in
the same manner as if it were a U.S. Holder. Sumit-B.S. Holder will be required to provide to thi#ghkolding agent a properly executed
IRS Form W-8ECI (or successor form) in order far #ifectively connected income to be exempt frotinindlding tax. In addition, if such a
Non-U.S. Holder is a foreign corporation, such holefgry be subject to a branch profits tax equal to 308such lower rate provided by an
applicable tax treaty) or its effectively connecézatnings and profits for the taxable year, sulifecertain adjustments.
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Payments on Common Stock and Adjustments to Conearfate

Any dividends paid to a Non-U.S. Holder with regpecthe shares of common stock (and any deemediettigls resulting from certain
adjustments, or failure to make adjustments, totimeber of shares of common stock to be issued apowersion, see “—U.S. Holder—
Conversion Rate Adjustments” above) is subjectitbivelding tax at a 30% rate or such lower ratenay be specified by an applicable
income tax treaty. However, dividends that areatiifely connected with the conduct of a trade aibess within the United States (and
where an income tax treaty applies, is attributédle U.S. permanent establishment), are not sutgjgbe withholding tax, but will generally
be subject to regular U.S. federal income tax @ghme manner as if it were a U.S. Holder. SucbrallS. Holder is required to provide to
the withholding agent a properly executed IRS F@VmBECI (or successor form) in order for effectivelynnected income to be exempt from
withholding tax. Any interest income at the timecohversion attributable to an adjustment to thesecsion rate of the notes may also be
subject to withholding tax at a 30% rate or suahdorate as may be specified by an applicable irctar treaty.

Sale, Exchange or Redemption of Shares of Commooc®

Any gain realized upon the sale, exchange, or retiemof a share of common stock generally is nbjexct to U.S. federal income tax
unless

» the gain is effectively connected with the condafca trade or business in the United States biNttre U.S. Holder (and where an
income tax treaty applies, is attributable to a.pp&manent establishment),

» the Non-U.S. Holder is an individual who is presenthe United States for 183 days or more in ¢hable year of that disposition
and certain other conditions are v

Backup Withholding Tax and Information Reportini

In general, a Non-U.S. Holder will not be subjecbackup withholding and information reporting witspect to payments made by us
with respect to the notes if the Non-U.S. Holdes peovided us with an IRS Form W-8BEN describedvaelend we do not have actual
knowledge or reason to know that such Non-U.S. eloisla U.S. person. In addition, no backup witbhag will be required regarding the
proceeds of the sale of notes made within the dritiates or conducted through certain U.S. findmiermediaries if the payor receives the
appropriate Form W-8 and does not have actual kebgd or reason to know that the Non-U.S. HoldarUsS. person or the Non-U.S.
Holder otherwise establishes an exemption.
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SELLING SECURITY HOLDERS

We originally issued the notes to the initial puasérs, Banc of America Securities LLC, J.P. Mor§eaaurities Inc., Jefferies &
Company, Inc., BNY Capital Markets, Inc., BB&T CtgiMarkets, a division of Scott & Stringfellow,dn Calyon Securities (USA) Inc. and
HSBC Securities (USA) Inc., in a private placemamtAugust 1, 2005. The notes were resold by th@imurchasers in the United States to
qualified institutional buyers pursuant to Rule Adshder the Securities Act. Selling security hotdéncluding their transferees, pledgees,
donees or successors, may from time to time offdrsell the notes and the underlying common stock&yant to this prospectus or any
applicable prospectus supplement.

The table below sets forth the name of each sedl@ayirity holder, the principal amount of notes anthber of shares of common stock
beneficially owned by each selling security holderd the number of shares of common stock issugddla conversion of those notes that
may be offered from time to time under this prospedy the selling security holders named in tideta

Because the selling security holders may offeoaiome portion of the notes or underlying shafemmon stock listed below, we
have assumed for purposes of this table that fliegsecurity holders will sell all of the noteadhall of the underlying shares of common
stock offered by this prospectus pursuant to thispectus. See “Plan of Distribution.” In additidime selling security holders listed in the
table below may have acquired, sold or transfeirettansactions exempt from the registration rezpaients of the Securities Act, some or all
of the notes since the date on which they providags the information presented in the table.

We have prepared the table below based on infoomaiven to us by those selling security holders Wwave supplied us with this
information prior to the effective date of the =ightion statement of which this prospectus isragrad we have not sought to verify such
information. Based upon information provided tadoysthe selling security holders, none of the sglBecurity holders nor any of their
affiliates, officers, directors or principal equitplders has held any position or office or had attner material relationship with us or our
affiliates or predecessors within the past threege

Common Stock Beneficially
Owned
Upon Completion
of the Offering

Shares of
Common
Principal Stock
Amount Beneficially Conversion Percentage
Of of
Notes Owned Shares of Number of Shares
Beneficially Percentage c Prior to the Common Shares of of Common
Owned and Notes Stock Common Stock
Name of Beneficial Owner(1) Offered Outstanding Offering(2) Offered(3) Stock Outstanding(4)
Citadel Equity Fund Ltd(5 $22,500,00 22.5(% — 533,31! — —
Banc of America Securities LLC(! 9,650,001 9.65% — 228,73. — —
Vicis Capital Master Fund(i 5,500,001 5.5(% — 130,36! — —
Argent Classic Convertible Arbitrage Fund
(Bermuda) Ltd.(8 5,360,001 5.36% — 127,04° — —
Zazove Convertible Arbitrage Fund, L.P. 4,000,001 4.0(% — 94,81: — —
Lord Abbett Investment Trust—LA Convertible
Fund(10) 3,755,00! 3.76% — 89,00¢ — —
KBC Financial Products USA Inc.(1 3,651,001 3.65% — 86,53¢ — —
BNP Paribas Equity Strategies, SNC( 3,165,001 3.11% 147 75,01¢ 147 *
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Name of Beneficial Owner(1)

Highbridge International LLC(1%

Ellington Overseas Partners, Ltd.(:

Wachovia Securities International Ltd.(1

Calamos Market Neutral Fund—Calamos
Investment Trust(1€

Zazove Hedged Convertible Fund, L.P.|

Basso Holdings Ltd.(17

Argent LowLev Convertible Arbitrage Fun
(Bermuda) Ltd.(8

Silvercreek Il Limited(18

Institutional Benchmark Series (Master
Feeder) Ltd.(9)

Boilermakers Blacksmith Pension Trust(.

Basso Fund Ltd.(17

Silvercreek Limited Partnership(1

Delaware PERS(1¢

McMahan Securities Co., L.P.(2

Quest Investment Management(.

Commissioners of the Land Office(1

CooperNeff Convertible Strategies (Caym
Master Fund, L.P.(12

Fore Convertible Master Fund, LP(z

Basso Mult-Strategy Holdings Fund Ltd.(1

HFR CA Select Fund(9

Argent Classic Convertible Arbitrage Func
L.P(23).

JMG Triton Offshore Fund, Ltd.(2:

Intl. Truck & Engine Corp. NorGontributory
Retirement Plan Trust(1!

Principal
Amount
Of
Notes
Beneficially Percentage c
Owned and Notes
Offered Outstanding
$3,135,00! 3.1
3,000,001 3.0(%
2,500,001 2.5(%
2,000,001 2.0(%
2,000,001 2.0(%
1,935,00! 1.94%
1,640,00! 1.6%%
1,592,00! 1.5%
1,200,00! 1.2(%
1,115,00 1.1%%
1,094,00! 1.0%
1,060,00! 1.0€%
1,025,00! 1.0%
1,000,00! 1.0(%
1,000,00! 1.0(%
970,00( *
955,00( *
940,00( *
921,00( *
800,00( *
780,00( *
600,00( *
590,00( *
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Shares of
Common
Stock
Beneficially Conversior

Owned Shares of

Prior to the Common
Stock

Offering(2) Offered(3)

Common Stock Beneficially

Owned

Upon Completion
of the Offering

Number of
Shares of
Common

Stock

Percentage
of
Shares
of Common
Stock
Outstanding(4)

— 74,30¢
— 71,10¢
— 59,257

— 47,40¢
— 47,40¢
— 45 86¢

— 38,87
— 37,73t

— 28,44:
— 26,42¢
— 25,93(
— 25,12¢
— 24,29¢
— 23,70:
— 23,70:
— 22,99.

— 22,63t
— 22,28(
— 21,83(
— 18,96:

— 18,48¢
— 14,22:

— 13,98
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Name of Beneficial Owner

Philadelphia Board of Pensions(?

Pension, Hospitalization Benefit Plan of the
Electrical Ind Plan(10

Intl Truck & Engine Corp. Retirement Plan f
Salaried Employe¢’'s Trust(10]

National Fuel & Gas Company Retirem:
Plan(10)

Sturgeon Limited (12

ICI American Holdings Trust(1¢

Xavex Convertible Arbitrage 10 Fund (Z

Lyxor Master Fund Ref: Argent/LowLev CB
c/o Argent (23’

Newport Alternative Income Fund(1

Pebble Limited Partnership(1

Man Mac I, Ltd.(25;

FPL Group Employee Pension Plan (

Syngenta AG(19

Argent LowLev Convertible Arbitrage Fund,
LLC(23)

Singlehedge US Convertible Arbitrage Func
12)

Total Fina Elf Finance USA, Inc.(1!

Lyxor/Convertible Arbitrage Fund Limited(1

Silver Convertible Arbitrage Fund, LDC(2

Delta Airlines Master Trust(1¢

Argent Classic Convertible Arbitrage Fund I,
L.P.(23)

Vermont Mutual Insurance Company(?

HFR CA Global Select Master Trust Account
(23)

City of Shreveport (LA) Employees Retirem
System(10

Class C Trading Company, Ltd.(2

Common Stock Beneficially

Owned

Upon Completion
of the Offering

Principal Shares of
Amount Common
Of Stock
Notes Beneficially Conversior Percentage
Beneficially of
Owned Shares of Number of Shares
Owned anc Percentage ¢ Prior to the Common Shares of of Common
Notes Stock Common Stock
Offered Outstanding Offering(2) Offered(3) Stock Outstanding(4)
$500,00( * — 11,851 — —
450,00( * — 10,66¢ — —
430,00( * — 10,19: — —
425,00( * — 10,07: — —
415,00( * — 9,83¢ — —
390,00( * — 9,24¢ — —
390,00( * — 9,24¢ — —
360,00( * — 8,53¢ — —
340,00( * — 8,05¢ — —
340,00( * — 8,05¢ — —
337,00( * — 7,98 — —
305,00( * — 7,22¢ — —
280,00( * — 6,63¢ — —
270,00( * — 6,39¢ — —
235,00( * — 5,57( — —
235,00( * — 5,57( — —
230,00( * — 5,451 — —
230,00( * — 5,451 — —
225,00( * — 5,33¢ — —
200,00( * — 4,74( — —
200,00( * — 4,74C — —
160,00( * — 3,792 — —
140,00( * — 3,31¢ — —
140,00( * — 3,31¢ — —

77



Table of Contents

Common Stock Beneficially
Owned
Upon Completion
of the Offering

Shares of
Common
Principal Stock
Amount Beneficially Percentage
of Conversion of
Notes Owned Shares of Number of Shares
Beneficially Percentage c Prior to the Common Shares of of Common
Owned and Notes Stock Common Stock
Name of Beneficial Owner Offered Outstanding Offering(2) Offered(3) Stock Outstanding(4)
Fore ERISA Fund, Ltd.(22 128,00( * — 3,03: — —
NFS—SCI Funeral and
Merchandise Fixed Common
Trust(10) 120,00( * — 2,84¢ — —
Partners Group Alternative
Strategies PCC LTD(2: 120,00( * — 2,84¢ — —
Argent Opportunities Fund LLC(2 100,00( * — 2,37(C — —
HBMC LLC(13) 98,00( * — 2,32: — —
B.C. McCabe Foundation(1! 95,00( * — 2,251 — —
Guggenheim Portfolio Company
VIII (Cayman), Ltd.(26) 95,00( * — 2,251 — —
KeySpan Insurance Company(: 80,00( * — 1,89¢ — —
Wachovia Bank, NA, as Trustee {
the SCI Cemetery Merchandis
Common Trust(10 70,00( * — 1,65¢ — —
Anthony Munk(18) 68,00( * — 1,611 — —
KeySpan Foundation(1! 50,00( * — 1,18¢ — —
Xavex Convertible Arbitrage 2
Fund(23) 50,00( * — 1,18¢ — —
Aloha Airlines Non-Pilots Pensior
Trust(19) 35,00( * — 82¢ — —
Argent LowLev Convertible
Arbitrage Fund II, LLC(23 30,00( * — 711 — —
Wachovia Bank, NA, as Trustee t
the SCI PreNeed Common Tru
Fund(10) 25,00( * — 592 — —
HBFT LLC(13) 17,00¢( * — 40z — —
All other holders of notes or futurt
transferees from such holders 2,659,001 2.6¢€ — 63,06: — —
Totals $100,000,00 100.0¢ 147%(27) 2,370,29i 147%(27) *(27)

*  Less than 1%

(1) Prior to any use of this prospectus in connectigh an offering of notes or underlying common stbgkany selling security holder not
identified above, the registration statement ofalithis prospectus is a part will be supplemented prospectus supplement or report
filed pursuant to the Exchange Act setting forth idhentity and aggregate amount of notes and widgreommon stock beneficially
owned by the selling security holder intendinget such notes or underlying common stock. Infoioragbout successors to named
selling security holders who wish to sell secusitimder this prospectus will be set forth in prespe supplements identifying such
SUCCESSOrs

(2) Shares in this column do not include shares of comstock issuable upon conversion of the notesdist the column to the rigk
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(3)

(4)
()

(6)
(7)

(8)
(9)

(10)

(11)

(12)

(13)

(14)

Assumes conversion of all of the holder’s notea ebnversion rate of 23.7029 shares of common gteck1,000 principal amount of
the notes, not including fractional shares for whiee will pay cash as described under “DescriptibNotes—Conversion Procedures
Payment upon Conversion.” However, this converside is subject to adjustments as described uridiescription of Notes—
Conversion Procedures.” As a result, the numbshafes of common stock issuable upon conversitimeafiotes may increase or
decrease in the future. These notes are conveuua the occurrence of any of the events describeér “Prospectus Summary—The
Offering—Conversion Right” As of the date of this prospectus, no such evenblaurred

Calculated based on 23,805,629 shares of our constoeck outstanding as of September 30, 2

Kenneth C. Griffin controls Citadel Investment GpoiL.L.C. (“CIG”"), which in turn controls CLP CitadiLimited Partnership (“CLP"),
which has voting and investment control over theusées beneficially owned by Citadel Equity Fuhdd. (“CEF”). CLP, CIG and
Mr. Griffin each disclaim beneficial ownership dietshares held by CE

Kumaran Vijayakumar has voting and investment adrdver the securities beneficially owned by Bahéumerica Securities LLC

Shad Stastney, John Succo and Sky Lucas contri Eapital LLC, which has voting and investmenttcolhover the securities
beneficially owned by Vicis Capital Master Fund a8iStastney, John Succo and Sky Lucas disclaimithdil ownership of the
securities listed in the above tat

Henry Cox and Allan Marshall collectively have vaiand investment control over the securities beiadlfy owned by Argent LowLev
Convertible Arbitrage Fund (Bermuda) Ltd. and Arg€fassic Convertible Arbitrage Fund (Bermuda) |

Gene T. Prelti has voting and investment contrelrdiie securities beneficially owned by InstituibBenchmark Series (Master
Feeder) Ltd., HFR CA Select Fund, Zazove Convertiibitrage Fund, L.P. and Zazove Hedged Convertiind, L.P

Maren Lindstrom has voting and investment conti@rahe securities beneficially owned by Lord Alidevestment Trust — LA
Convertible Fund, Commissioners of the Land Offiodl, Truck & Engine Corp. Non-Contributory Retinent Plan Trust, Philadelphia
Board of Pensions, Pension, Hospitalization Beridéinh of the Electrical Ind Plan, Intl Truck & Engi Corp. Retirement Plan for
Salaried Employee’s Trust, National Fuel & Gas CampRetirement Plan, Total Fina EIf Finance USA, |IWermont Mutual
Insurance Company, City of Shreveport (LA) EmplayBetirement System, NFSSEI Funeral and Merchandise Fixed Common T
B.C. McCabe Foundation, KeySpan Insurance Compafaghovia Bank, NA, as Trustee for the SCI Cemeliéeychandise Common
Trust, KeySpan Foundation, and Wachovia Bank, NATaustee for the SCI F-Need Common Trust Fun

Dennis Fitzgerald, Managing Director of KBC FinaldProducts USA Inc., has voting and investmentrobover the securities
beneficially owned by KBC Financial Products USA.I

Christian Menestrier, the CEO of CooperNeff Advsstic., has voting and investment control oversibeurities beneficially owned by
BNP Paribas Equity Strategies, SNC, CooperNeff @ditve Strategies (Cayman) Master Fund, L.P.,dgtomn Limited, Singlehedge
US Convertible Arbitrage Fund and Lyxor/ConvertiBlbitrage Fund Limited

Glenn Dubin and Henry Swieca control Highbridge izdpManagement, LLC (“Highbridge”), which has vogi and investment control
over the securities beneficially owned by Highbeadgternational LLC, HBMC LLC and HBFT LLC. Each bighbridge, Glenn Dubin
and Henry Swieca disclaims beneficial ownershifhefsecurities held by these selling security sl

Jeff Toback, Laurence Penn and Michael Vranos cibdely control Ellington Management Group, LLC, it has voting and
investment control over the securities beneficiallyned by Ellington Overseas Partners, |
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(15)
(16)

(17)

(18)

(19)

(20)
(21)
(22)

(23)

(24)

(25)
(26)

Steve Jones has voting and investment control teesecurities beneficially owned by Wachovia SiiesrInternational Ltd

Nick Calamos has voting and investment control dkersecurities beneficially owned by Calamos MaNeutral Func— Calamos
Investment Trusi

Howard Fischer is a managing member of Basso GP, th&CGeneral Partner of Basso Capital Managerhet,(“Basso”), which has

voting and investment control over the securitiesdjicially owned by Basso Holdings Ltd., Bassodrutd. and Basso Multi-Strategy
Holdings Fund Ltd. Mr. Fischer has ultimate resphoifis/ for trading with respect to this selling@gity holder. Mr. Fischer disclaims

ultimate beneficial ownership of the securitiesdhgy this selling security holde

Louise Morwick and Bryn Joynt collectively have wgf and investment control over the securities bieiadly owned by Silvercreek Il
Limited, Silvercreek Limited Partnership, Newpoltteknative Income Fund, Pebble Limited Partnerstmg Anthony Munk

Ann Houlihan, the Chief Compliance Officer of FrplRevy Investment Company, has voting and investroentrol over the securities
beneficially owned by Boilermakers Blacksmith Penstrust, Delaware PERS, ICI American Holdings Trielta Airlines Master
Trust, Syngenta AG, Aloha Airlines N-Pilots Pension Trust and FPL Group Empoyee Periimm

Ronald Fertig, Jay Glassman, Joseph Dwyer, D. BMdahan, Scott Dillinger and Norman Ziegler cotleely have voting and
investment control over the securities beneficialyned by McMahan Securities Co., L

Frank Campana and James Doolin collectively hatimg@nd investment control over the securitiesefierally owned by Quest
Investment Managemer

David Egglishaw has voting and investment conti@rdhe securities beneficially owned by Fore Catibke Master Fund, LP and Fc
ERISA Fund, Ltd

Nathanial Brown and Robert Richardson collectivantrol Argent Management Company, LLC, which hasng and investmer
control over the securities beneficially owned lngént Classic Convertible Arbitrage Fund L.P, Xa@onvertible Arbitrage 10 Fund,
Lyxor Master Fund Ref: Argent/LowLev CB c/o ArgeArgent LowLev Convertible Arbitrage Fund, LLC, &F Convertible Arbitrag
Fund, LDC, Argent Classic Convertible Arbitrage Buh L.P., HFR CA Global Select Master Trust AcatlClass C Trading
Company, Ltd., Partners Group Alternative Stratefl€C LTD, Argent Opportunities Fund LLC, Xavex @ertible Arbitrage 2 Fund
and Argent LowLev Convertible Arbitrage Fund II, CL

Jonathan M. Glaser and Roger Richter collectivelyehvoting and investment control over the se@agitieneficially owned by IMG
Triton Offshore Fund, Ltd. (the “JMG Fund”). IMG mliis an international business company organipeiéiuthe laws of the British
Virgin Islands. The JMG Fund’s investment managePacific Assets Management LLC, a Delaware limiiegaility company (the
“JMG Manager”) that has voting and dispositive poaeer the IMG Fund’s investments, including theusities listed in the above
table. The equity interests of the IMG Managemareed by Pacific Capital Management, Inc. a Catii@icorporation (“Pacific”) and
Asset Alliance Holding Corp., a Delaware corponatibhe equity interests of Pacific are owned by $fgesRoger Richter, Jonathan M.
Glaser and Daniel A. David. Messrs. Glaser and terdhave sole investment discretion over the I's portfolio holdings

Michael Collins has voting and investment contnatiothe securities beneficially owned by Man Maktd.
Matthew Li has voting and investment control over securities beneficially owned by GuggenheimfBliwst Company VIII (Cayman),
Ltd.
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(27) Assumes that all other holders of notes or futtandferees do not beneficially own any of our comrsimck other than the shares
issuable upon conversion of the no

To the extent that any of the selling security kodddentified above are broker-dealers, they asebd to be, under interpretations of
the SEC, “underwriters” within the meaning of thex8rities Act. KBC Financial Products USA Inc.,aiel Equity Fund Ltd., McMahan
Securities Co., L.P., Wachovia and Banc of Ame8eaurities LLC have advised us that they are brdketers. Accordingly, they are
underwriters within the meaning of the Securities. A

BNP Paribas Equity Strategies, SNC has advisebaisttis an affiliate of a brokedealer. With respect to this selling security holdee
have been advised that it has acquired its no@siaderlying common stock in the ordinary coursbudiness and, at the time of the
purchase of the notes and the underlying commaiksthis selling security holder had no agreementisnderstandings, directly or indirec
with any person to distribute the notes or undegydommon stock. To the extent that we become athatehis entity did not acquire its
notes or underlying common stock in the ordinamyrse of business or did have such an agreememiderstanding, we will file either a post-
effective amendment to the registration stateméwnthich this prospectus is a part or, to the exparmitted by SEC rules, supplement this
prospectus pursuant to a prospectus supplemeaportrfiled pursuant to the Exchange Act to dedigsach affiliate as an “underwriter”
within the meaning of the Securities Act.

Only selling security holders identified above wieneficially own the notes and the underlying comrstck set forth opposite each
such selling security holder’'s name in the foregdaible on the effective date of the registrati@mtesnent of which this prospectus is a part
may sell such securities pursuant to the regisimattatement. Prior to any use of this prospectu®nnection with an offering of notes or
underlying common stock by any selling securitydeolnot identified above, the registration stateneémvhich this prospectus is a part will
be supplemented by a prospectus supplement ortfdpdrpursuant to the Exchange Act setting fatth identity and aggregate amount of
notes and underlying common stock beneficially advibg the selling security holder intending to seith notes or underlying common stc
The prospectus, as supplemented, will also discidsther any selling security holder selling naiesinderlying common stock in
connection with such prospectus has held any paositi office with, has been employed by or otheewias had a material relationship with
us or our affiliates or predecessors during theelyears prior to the date of the prospectuscifi snaformation has not already been disclosed
herein.
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PLAN OF DISTRIBUTION
We will not receive any of the proceeds of the sdilthe notes and the underlying common stock effday this prospectus. The notes
and the underlying common stock may be sold fronetio time to purchasers:
« directly by the selling security holders; or

 through underwriters, broker-dealers or agents mhg receive compensation in the form of discowrdacessions or commissions
from the selling security holders or the purchaséithe notes and the underlying common st

The selling security holders and any underwritereker-dealers or agents who participate in theilligion of the notes and the
underlying common stock may be deemed to be “undiems” within the meaning of the Securities Act A result, any profits on the sale of
the underlying common stock by selling securitydeos and any discounts, commissions or concessgrgs/ed by any such broker-dealers
or agents may be deemed to be underwriting disscamd commissions under the Securities Act. Is#lkng security holders were deemed
to be underwriters, the selling security holdery fn@ subject to statutory liabilities including,thmot limited to, those of Sections 11, 12 and
17 of the Securities Act and Rule 10b-5 under thehBnge Act.

If the notes and the underlying common stock ale twough underwriters or broker-dealers, theirsglsecurity holders will be
responsible for underwriting discounts or commissior agent’s commissions.

The notes and the underlying common stock may lakis@ne or more transactions at:
« fixed prices;

» prevailing market prices at the time of sale;

 prices related to the prevailing market prices;

» varying prices determined at the time of sale; or

* negotiated prices.

These sales may be effected in transactions:

* 0on any national securities exchange or quotatioricaon which the notes and underlying commonlstoay be listed or quoted at
the time of the sale, including the New York St&oichange in the case of the common sti

* in the over-the-counter market;
* in transactions otherwise than on such exchangssruices or in the over-the-counter market; or

« through the writing of options, whether the optiame listed on an options exchange or otherwisepswr derivative transactions.

These transactions may include block transactionsasses. Crosses are transactions in which the saoker acts as an agent on both
sides of the transaction.

In connection with the sales of the notes and tidetlying common stock or otherwise, the sellingusity holders may enter into
hedging transactions with broker-dealers or othrmicial institutions. These broker-dealers matpyin engage in short sales of the notes and
the underlying common stock in the course of hegl¢fireir positions. The selling security holders raigo sell the notes and the underlying
common stock short and deliver notes and the uyidgrtommon stock to close out short positiondpan or pledge notes and the underly
common stock to broker-dealers that, in turn, meltee notes and the underlying common stock. Sadds may include purchases by a
broker-dealer as principal and resale by the brdkailer of its account, and broker-dealers mayeagith the undersigned to sell a specified
number of shares at a stipulated price per share.
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To our knowledge, there are currently no plangragements or understandings between any sellingigebolders and any
underwriter, broker-dealer or agent regarding #ile ef the notes and the underlying common stocthbyselling security holders. Selling
security holders may decide not to sell all or gipo of the notes and the underlying common stwitéred by them pursuant to this
prospectus or may decide not to sell notes or tigetlying common stock under this prospectus. ttitamh, any selling security holder may
transfer, devise or give the notes and the undeylgommon stock by other means not described snptttispectus. Any notes or underlying
common stock covered by this prospectus that quiiifsale pursuant to Rule 144 or Rule 144A urierSecurities Act, or Regulation S
under the Securities Act, may be sold under Rufedr&Rule 144A or Regulation S rather than purstmiitis prospectus.

The aggregate proceeds to the selling securityelnslfifom the sale of the notes or the underlyimgroon stock offered pursuant to this
prospectus will be the purchase price of such #gEsifess discounts and commissions, if any. Ed¢he selling security holders reserves the
right to accept and, together with their agentmftome to time, reject, in whole or part, any prepo purchase of notes or common stock
made directly or through their agents. We will reteive any of the proceeds from this offering.

Our common stock is listed on the New York Stocklange under the symbol “BWe do not intend to apply for listing of the notet
any securities exchange or for quotation througbdsg. The notes originally issued in the privaferafg are eligible for trading on the
PORTAL Market. However, notes sold pursuant to pinsspectus will no longer be eligible for tradimg the PORTAL Market. Accordingly,
no assurance can be given as to the developmdqtifity or any trading market for the notes.

The selling security holders and any other pergamtcipating in the distribution of the notes oderlying common stock will be
subject to the Exchange Act and the rules and agiguls thereunder. The Exchange Act rules includaout limitation, Regulation M, whic
may limit the timing of purchases and sales of afhe notes and the underlying common stock bys#ikng security holders and any such
other person. In addition, Regulation M of the Exatpe Act may restrict the ability of any personasyeg in the distribution of the notes and
the underlying common stock to engage in marketingaéctivities with respect to the particular nosesl underlying common stock being
distributed for a period of up to five businessslpyior to the commencement of such distributidmsTnay affect the marketability of the
notes and the underlying common stock and thetaldiengage in market-making activities with rede the notes and the underlying
common stock.

If required with respect to a particular offeringtiee notes and the underlying common stock, tmeeasaof the selling security holders,
the respective purchase prices and public offguinges, the names of any agent, dealer or undemnyehd any applicable commissions or
discounts related to the particular offer will ke forth in an accompanying prospectus supplenaergport filed pursuant to the Exchange
Act, or, if appropriate, a post-effective amendnterthe registration statement of which this praspe is a part. Information about successors
to named selling security holders who wish to setlurities under this prospectus will be set forta prospectus supplement, a report filed
pursuant to the Exchange Act or, if appropriateost-effective amendment to the registration statgrof which this prospectus is a part
identifying such successors. To the extent thatia fof prospectus filed pursuant to SEC Rule 42d{#s not include disclosure of omitted
information regarding the terms of the offeringarpbf distribution, or selling security holders hese the omitted information has been
included in periodic or current reports, we wilkfivith the SEC a form of prospectus identifying tieriodic or current reports that are
incorporated by reference into the prospectusishaart of this registration statement.

Under the registration rights agreement enteredlanthe closing of the private offering of thee®bn August 1, 2005, we agreed to
our reasonable best efforts to keep the registratiatement of which this prospectus is a parcéffe until the earlier of when all of the
registrable securities have been sold pursuamietodgistration statement or pursuant to Rule X4heexpiration of the holding period
applicable to the notes and the shares of our canstuzk issued or issuable upon their conversidah e persons that are not our affiliates
under Rule 144(k) under the Securities Act or armgcessor provision.
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We are permitted to prohibit offers and sales otiséies pursuant to this prospectus under cedia@umstances relating to pending
corporate developments, public filings with the S&E@ other material events for a period not to eddd days in the aggregate in anyd2g-
period or 90 days in the aggregate in any 360-daip@. We also agreed to pay liquidated damagesrtain holders of the notes and shares
of common stock issuable upon conversion of thesidtthe registration statement of which this pextus is a part is not timely filed or
made effective or if the prospectus is unavailébigeriods in excess of those permitted. See “Bjgtson of Notes—Registration Rights.”

Under the registration rights agreement, we anagéfleng security holders have each agreed to imifgrthe other against certain
liabilities, including certain liabilities underahSecurities Act, or will be entitled to contritariin connection with these liabilities.

We have agreed to pay substantially all of the Bgps incidental to the registration, offering aalkt ©f the notes and the underlying
common stock to the public, other than selling eadain legal expenses of the selling security érsld
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VALIDITY OF SECURITIES

The validity of the notes and the shares of ourrooem stock issuable upon conversion of the notbgiisy passed upon for us by our
special counsel, Nixon Peabody LLP, New York, Neark/

EXPERTS

The consolidated financial statements incorporatetis prospectus by reference to Barnes Groupslficst of two Current Reports on
Form 8-K filed with the SEC on July 25, 2005 and fimancial statement schedule and managemengsssent of the effectiveness of
internal control over financial reporting (whichimeluded in Managemerst’Report on Internal Control over Financial RepayYiincorporate:
in this prospectus by reference to the Annual RepoiForm 10-K of Barnes Group Inc. for the yeadeshDecember 31, 2004 have been so
incorporated in reliance on the report of PricewaiaseCoopers LLP, an independent registered pabtiounting firm, given on the authol
of said firm as experts in auditing and accounting.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

With respect to the unaudited financial informatafrBarnes Group Inc. for the three month periaatseel March 31, 2005 and 2004,
the three and six-month periods ended June 30, 2002004 and for the three and nine-month pegoded September 30, 2005 and 2004,
incorporated by reference in this prospectus, RiaterhouseCoopers LLP reported that they haveegppinited procedures in accordance
with professional standards for a review of sudbrimation. However, their separate reports dategt 812005, August 3, 2005 and
November 3, 2005, respectively, incorporated bgnazice herein states that they did not audit agyldio not express an opinion on t
unaudited financial information. Accordingly, thegtee of reliance on their reports on such infoimmeghould be restricted in light of the
limited nature of the review procedures appliedcéd®raterhouseCoopers LLP is not subject to thaliflprovisions of Section 11 of the
Securities Act of 1933 for their reports on the wdited financial information because those repantsnot “reports” or “parts” of the
registration statement prepared or certified bgdwaterhouseCoopers LLP within the meaning of Sestv and 11 of the Act.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SECeunide Exchange Act. You may
read and copy any document we file at the SEC'dieReference Room located at Room 1580, Statiaee?1100 F St., N.E., Washington,
D.C. 20549. You may obtain information on the ofieraof the public reference room by calling theCS&t 1-800-SEC-0330. Our SEC
filings also are available from the SEC’s Intersié at http://www.sec.gov, which contains repgotexy and information statements, and
other information regarding issuers that file alecically.

Documents may also be available on our websieat.barnesgroupinc.comnformation contained on our website does nostitiute
a part of this prospectus.
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