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2,500,000 SHARES

[LOGO]

TRIUMPH GROUP, INC.

COMMON STOCK

All of the 2,500,000 shares of Common Stock offdreceby are being sold by Triumph Group, Inc. (tBempany"). The Common Stock t
been approved for listing on the New York Stock litge under the symbol "TGI." The Company alsoshelass of Class D Common Stc

Concurrent with this offering, the Company willlseeh additional 125,000 shares of Common Stoclettain executive officers and directors
of the Company and certain employees of CiticorptWiee Capital, Ltd. ("CVC") at the price to the fiabbess underwriting discounts and
commissions (the "Direct Sale"). See "Certain Taations," "Principal Stockholders" and "Direct Sale

SEE "RISK FACTORS" BEGINNING ON PAGE 9 FOR CERTAIN INFORMATION
THAT SHOULD BE CONSIDERED BY PROSPECTIVE INVESTORS.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR H AS THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OF FENSE.

PRI CE UNDERWRITING PROCEEDS
TO DISCOUNTS AND TO
PUBL IC COMMISSIONS COMPANY (1)
Per Share..........cococevveeeeveeenne, $19. 00 $1.33 $17.67
Total(2)..eveveeeeeeeieeeeeeeeeieis $47,50 0,000 $3,325,000 $44,175,000

(1) Before deducting expenses of this offeringneated at $1,050,000.

(2) The Company has granted the Underwriters aa80egtion to purchase up to 375,000 additionaleshaf Common Stock solely to cover
over-allotments, if any. To the extent that theiapts exercised, the Underwriters will offer thddéional shares at the Price to Public as
shown above. If the option is exercised in fulg tbtal Price to Public, Underwriting Discounts @wimmissions and Proceeds to Company
will be $54,625,000, $3,823,750 and $50,801,25¢peetively. See "Underwriting."

The shares of Common Stock are offered by the abldrderwriters, subject to prior sale, when, as idelivered to and accepted by them,
and subject to the right of the Underwriters t@ceégny order in whole or in part. It is expecteatdelivery of the shares of Common Stock
will be made at the offices of Alex. Brown & Somsorporated, Baltimore, Maryland, on or about Oetd®0, 1996.

ALEX. BROWN & SONS DILLON, READ & CO. INC.
INCORPORATED

THE DATE OF THIS PROSPECTUS IS OCTOBER 25, 199¢



[Picture of a commercial aircraft in flight]

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERMAY OVER-ALLOT OR EFFECT TRANSACTIONS WHICH
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE COMMM STOCK OF THE COMPANY AT A LEVEL ABOVE THAT
WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SCH TRANSACTIONS MAY BE EFFECTED ON THE NEW
YORK STOCK EXCHANGE OR OTHERWISE. SUCH STABILIZINGEF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

AS USED IN THIS PROSPECTUS, REFERENCES TO "THE CGWR" SHALL INCLUDE TRIUMPH GROUP, INC. AND ITS
DIRECT AND INDIRECT SUBSIDIARIES AND THE OPERATIN®IVISIONS OF SUCH SUBSIDIARIES. THE COMPANY
CONDUCTS ITS OPERATIONS THROUGH ITS WHOLLY OWNED 8S$IDIARY, TRIUMPH GROUP HOLDINGS, INC. AND ITS
DIRECT AND INDIRECT SUBSIDIARIES. ON AUGUST 21, 189THE REGISTRANT'S NAME WAS CHANGED FROM "THE
TRIUMPH GROUP HOLDINGS, INC." TO "TRIUMPH GROUP, "
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PROSPECTUS SUMMARY

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETYBY, AND SHOULD BE READ IN CONJUNCTION WITH, THE
MORE DETAILED INFORMATION AND CONSOLIDATED FINANCIAL STATEMENTS AND NOTES THERETO APPEARING
ELSEWHERE IN THIS PROSPECTUS. UNLESS OTHERWISE INIITED, THE INFORMATION IN THIS PROSPECTUS ASSUMES
THAT (I) THE UNDERWRITERS' OVER-ALLOTMENT OPTION WIL NOT BE EXERCISED, AND (II) THE TRANSACTIONS
DESCRIBED UNDER "RECAPITALIZATION" HAVE OCCURRED.

THE COMPANY

The Company designs, engineers, manufacturesysegrad/or overhauls aircraft components such ashamécal and electromechanical
control systems, aircraft and engine accessonegljay power units ("APUs"), avionics and airdrafstruments. The Company serves a
broad spectrum of the aviation industry, includaagnmercial airlines and air cargo carriers, as agloriginal equipment manufacturers of
aircraft and aircraft components ("OEMs"), on a ldwide basis.

According to current U.S. Department of Commeregigtics, the annual worldwide market for aircraftluding components, is
approximately $56.7 billion. A recent issue of AVIFON WEEK AND SPACE TECHNOLOGY states that the gibhirline industry spends
at least $20 billion annually to maintain its a#itr The aircraft component production and repadustry is highly fragmented, consisting of
both a limited number of well-capitalized companighich offer a broad range of products and sesyiaad a large number of smaller,
specialized companies. The Company believes tiatrtarket structure and industry trends will resuitontinued industry consolidation.

The Company believes that there are a number oifisignt trends affecting the demand for its praduand services. Boeing's 1996 Market
Outlook projects that global air travel will incesaby 70% and that the number of passenger and datiyery aircraft in service will increa
by 47% through the year 2005. This continued grawtdir transit and aircraft production will incssathe demand for aircraft component
purchases and repairs. In addition to increasetlaaisit and aircraft in service, these trendsudelincreased outsourcing of the manufacture
and maintenance of aircraft components, assendidsubassemblies by aircraft operators and OEdMsictions by customers in the num

of approved suppliers and vendors of aviation pet&land services, aging aircraft that require iased repair and maintenance, reduced
supply of surplus aircraft, increased emphasisamponent traceability and more stringent mainteaan safety requirements.

COMPETITIVE ADVANTAGES
The Company believes that it is well positionedatice advantage of these trends due to:

BROAD ARRAY OF PRODUCT AND SERVICES. The Companyer$ the aviation industry a consolidated poinpofchase for a broad
array of aviation products and services. The Compkesigns, engineers and manufactures aircraft oosrgs to fulfill the particular needs
and requirements of its customers. In certain cgadeesCompany retains the proprietary right to ¢héssigns and, accordingly, the customer
will rely on the Company to provide service on sadaicraft components at every stage of their udefes, including the repair and overhaul
or replacement of such components. The Companynadswfactures aircraft components according tooomst specifications. In addition, 1
Company performs repair and overhaul servicesdstarners on various aircraft components manufadtoyehird parties.

GOVERNMENT CERTIFICATIONS. The Company operateseniapair stations certified by the United Statedefal Aviation
Administration (the "FAA") and has been grante@tises from the FAA and foreign regulatory countegpi@ perform repair and overhaul
services on broad classifications of aircraft imstents and accessories. Without such broad cettidits and licenses, other companies may
not offer these products and services, therebytitotisg a significant barrier to entry. In additiothe Company holds two exclusive licenses
issued by the FAA that permit the Company to desémgineer and repair products to its own spedifina for certain aircraft components
and therefore to compete



directly with OEMs with respect to such componefitgese exclusive licenses enable the Company ¢o, @ a proprietary basis, certain
repaired parts to its customers at a lower cost tither companies that must purchase replacemestfpam third parties.

EMPHASIS ON QUALITY CONTROL. The Company incurs sificant expenses to maintain stringent qualitytoalrof its products and
services. In addition to domestic and foreign gowegntal regulations, OEMs and other customers rediuat the Company satisfy certain
requirements relating to the quality of its produaihd services. The Company performs testing anificaion procedures on all of the
products that it designs, engineers, manufactuepsjrs and overhauls, and maintains detailed dsdorensure traceability of the production
of and service on each aircraft component. The msgoeequired to institute and maintain comparabddity control procedures represents a
barrier to entry.

BROAD CUSTOMER BASE. Due to the Company's broadyof products and services and its emphasis olityjaantrol and timely
delivery, the Company's customers include virtuallyof the world's major commercial airlines andiacreasing number of the most widely
recognized air cargo carriers and OEMs. The Compapgcts that its customer base will continue riengithen and broaden with increased
cross-selling efforts by the Company of its varipusducts and services.

ESTABLISHED INDUSTRY PRESENCE. The operating dieisé and subsidiaries in the Company's aviationghmyve been involved in
the aviation industry for an average of over 30rge@ihese entities are characterized by experiemzgthgement and highly-skilled
employees. Due in large part to its establishedsirg presence, the Company enjoys strong custoetetions, name recognition and repeat
business.

COMPANY STRATEGY
The Company intends to grow its aviation businbssugh:

EXPANSION OF PRODUCTS AND SERVICES. The Companyl adntinue to introduce new aviation products aadises to take
advantage of the growing aviation industry anditiveeasing demand for aviation products and sesvilcean effort to expand its existing
array of products and services and to capture iadditrepair and overhaul business, the Compamnmysgiaexpand, as appropriate, its prog
for the distribution and inventory management afttiparty aircraft components. The Company wilbaéxpand its assembly and
subassembly capabilities on certain aircraft conepts By broadening its products and servicesCtirapany intends to further augment its
position as a consolidated point of purchase t@thation industry, capitalizing on the trend todiautsourcing and the reduction by aircraft
operators and OEMs of the number of approved segpéind vendors.

INCREASED INTERNATIONAL MARKETING. The Company wiltontinue to take advantage of the expanding iaternal market for
aviation products and services, as worldwide aival escalates and foreign nations, particulariyn&land other countries in Asia, purchase
used aircraft that require more frequent repairmathtenance. The Company currently supplies priscared services to virtually every ma
commercial airline in the world and retains indegemt sales representatives in a number of foredgimtties. The Company intends to build
on its existing international presence throughifprecquisitions and continued market penetration.

CAPITALIZING ON AVIATION GROUP AFFILIATION. Utilizing the group affiliation of the Company's operatifigjsions and
subsidiaries, the Company plans to increase crlfinesof its various capabilities to its customeFse Company's operating divisions and
subsidiaries will continue to share independerdssegpresentatives and jointly bid on projects wiagapropriate, while still maintaining their
individual identities.

EXPANDED OPERATING CAPACITY. The Company plans txiease its operating capacity to meet the expécteeased growth and
demand in the aviation industry. The Company witirease its capital expenditures, including exgenes for additional equipment and
skilled labor, to support this increased capaditye Company intends to continue to invest in stétbe art machinery to increase its
operating efficiencies and improve operating magin



GROWTH THROUGH ACQUISITIONS. The Company expectgdmtinue its growth through acquisitions of otbempanies, assets or
product lines that add to or complement the Comisae)isting aviation products and services. The gamy has successfully completed tt
acquisitions in the last 12 months. Because ofrdigmented nature of much of the market for aitqradducts and services, the Company
believes that many additional acquisition oppotigsiexist in the aviation industry. The Compangslaot currently have any pending or
probable acquisitions.

ADDITIONAL BUSINESSES

In addition to the aviation group, the Company alperates a metals group that, through its opeyalivisions and subsidiaries, processes,
fabricates and distributes metal products to mantufars and other customers in the computer, aactgin, container, farm equipment and
office furniture industries, primarily within NortAmerica. The metals group processes and diststegebon flat-rolled steel products and
performs a variety of processes on these prodcisiding electrogalvanizing, slitting and blankinhe Company also manufactures fuel
tanks and hydraulic reservoirs and erects strulcsteal frameworks. The metals group is a significantributor to the Company's financial
strength and has consistently generated profitgpasiive cash flows for the Company. The Compaglielies that it competes successfully
in the metals markets on the basis of price, qualitd reliability of service.

COMPANY ORGANIZATION

The Company was incorporated in 1993 to purchasatfation and metals businesses of Alco StandargddZation ("Alco") in a
management buyout (the "Acquisition") organizedlBymembers of management and CVC. See "Historiaek@ound.”" The Company's
executive offices are located at Four Glenhardigp@ate Center, 1255 Drummers Lane, Suite 200, Wayannsylvania 19087-1565, and its
telephone number is (610) 975-0420.

RECAPITALIZATION

Immediately prior to the closing of this offerirtpe Company will consummate a series of transagtiomecapitalize. The purpose of these
transactions is to simplify the Company's capitalture in anticipation of this offering and ther@pany's continued operation as a publicly
traded company. All of the outstanding shares a6€A Common Stock, Class B Common Stock and @a@smmon Stock, each having
par value $.001 per share, of the Company willg# 85-for-one (the "Stock Split"). In addition) @ll outstanding shares of Class A
Common Stock and Class C Common Stock of the Comnaad shares of Class B Common Stock held by psrstirer than CVC and
certain investors currently or previously affilidteith CVC (together with CVC, "CVC Investors") Wile exchanged (the "Common Stock
Conversion") for shares of the Company's CommonkStear value $.001 per share (the "Common Sto¢k)'Yhe outstanding shares of
Common Stock, par value $.001 per share of Triu@phtrols, Inc. ("TCI"), a subsidiary of the Compamshich are owned by management
of TCI, will be converted into shares of Commonckt¢the "TCI Conversion"), (iii) all outstandingates of the Company's preferred stock,
par value $.01 per share (the "Preferred Stockely hy persons other than CVC Investors, with agreggte liquidation value plus
accumulated dividends to the date of this Prospestll be exchanged (the "Preferred Stock Convet3iat an exchange ratio of 9.2 share
Common Stock for each share of Preferred Stock"Rheferred Stock Exchange Ratio") and (iv) allstamding 14% junior subordinated
promissory notes (the "14% JSDs"), held by persdher than CVC Investors, and all outstanding 10i®8tor subordinated promissory nc
(the "10.5% JSDs") held by management of TCI (#% USDs and the 10.5% JSDs are collectively refdrrédnereafter as the "JSDs"), will
be exchanged (referred to hereafter individuallyhas'14% JSD Conversion" and the "10.5% JSD Caiert and collectively as the "IJSD
Conversion") at an exchange ratio of one shareoofiion Stock for every $17.27 of principal and aedrinterest on the JSDs to the date of
this Prospectus (the "JSD Exchange Ratio"). Alrsbaf Class B Common Stock, Preferred Stock @Ptteferred Stock Exchange Ratio)
and JSDs (at the JSD Exchange Ratio) held by CWe€shors will be exchanged for 1,023,567 sharesomfii@on Stock and 4,145,060 shares
of Class D Common Stock, par value $.001 per sfi@ass D Common Stock"), of the Company (the "C&xthange"). CVC Investors
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will receive the shares of Class D Common Stoclsyant to the CVC Exchange in order to remain ingeance with certain regulatory
requirements relating to investments in small bestes. See "Description of Capital Stocklass D Common Stock." The Common Stoc
TCI owned by TFX Equities, Inc., an affiliate of[€flex Incorporated ("Teleflex"), will remain ougstding as a 4.0% minority interestin T
The exchange ratios for the Preferred Stock and$ti¥s will be adjusted to give effect to the acclatmon of dividends on the Preferred St
and the accrual of interest on the JSDs, respégtitcethe date of the exchange and to give eti@the initial public offering price of the
Common Stock. The outstanding shares of CommorkStod Class D Common Stock are collectively refétoeherein as the "Shares." The
Common Stock Conversion, the Preferred Stock Canwerthe JSD Conversion and the TCI Conversiorcaltectively referred to herein as
the "Conversions." Except as otherwise indicatédhare numbers in this Prospectus assume th&dhgersions and the CVC Exchange
occurred on October 24, 1996.

THE OFFERING

Common Stock offered by the Company..........cc.... ... 2,500,000 shares
Shares to be outstanding after this offering....... ... 9,374,588 shares(1)(2)(3)
Use of Proceeds.......ccooovveeeiiicinceeniceeees L To repay certain indebtedness of

the Company and for working
capital and general corporate
purposes. See "Use of Proceeds."

Proposed New York Stock Exchange ("NYSE") symbol... ... TGI

(1) Excludes 650,000 shares of Common Stock issugtbn exercise of an outstanding warrant heldnbgfiliate of CVC (the "Warrant™).
See "Historical Background" and "Certain Transatgit

(2) Includes 125,000 shares to be sold pursuatiet®irect Sale and 4,145,060 shares of Class Dn@mmtock held by CVC Investors and
convertible at their option into an equal numbesludires of Common Stock.

(3) Shares outstanding after this offering willdudject to adjustment to the date of consummatiadheoPreferred Stock Conversion, the JSD
Conversion and the CVC Exchange to give effecti@mnges to the exchange ratio of the Preferred Stwakccumulation of dividends on the
Preferred Stock and the exchange ratio of the J&Dmccrual of interest to the date of the excharaged the initial public offering price. See
"Principal Stockholders."



SUMMARY CONSOLIDATED FINANCIAL INFORMATION
(IN THOUSANDS, EXCEPT PER SHARE DATA)

FISCAL YEARS ENDED MARCH 31, THREE MO NTHS ENDED JUNE 30,
TENMONTHS - = e s e
ENDED MARCH 31, PRO FORMA PRO FORMA
1994 1995 1996(1) 1996(2) 1995 1996(1)  1996(2)
OPERATING DATA:
AVIATION GROUP
Net sales...........coconee. $ 57,257 % 70,714 $100,166 $143,560 $ 21,301 $ 35535 $ 41,750
Group operating income,
before corporate
expense(3).......cceeene. 9,138 8,778 14,095 23,312 2,765 5,948 7,384
METALS GROUP
Net sales...........ccceee. 72,738 93,451 86,608 86,608 21,073 19,649 19,649
Group operating income,
before corporate
expense(3).......cceeene. 5,376 6,379 4,638 4,638 1,140 516 516
Combined operating income,
before corporate expense...... 14,514 15,157 18,733 27,950 3,905 6,464 7,900
Corporate expense(4)........... 1,573 1,606 2,522 2,522 604 1,117 1,117
Operating income 13,551 16,211 25,428 3,301 5,347 6,783
Interest expense....... 6,589 7,318 8,082 1,600 2,286 1,797
Income from continuing
operations, before income
taXeS...oovvveieieieeeee 8,033 6,962 8,893 17,346 1,701 3,061 4,986
Income from continuing
operations..........cc.cuee.. 4,908 4,364 5,194 10,279 1,014 1,809 2,970
Income (loss) from discontinued
operations(5).........ceeene (462) (2,852) 4,496 4,496 109 -- --
Net income.........cccecueene $ 4,446 3 1512 $ 9,690 $ 14,775 $ 1,123 $ 1,809 $ 2,970
Earnings per share:
Income from continuing
operations.................. $ 0.73(6) $ 0.67(6)$ 0.78(6)$ 1.37(7)$ 0.16(6) $ 0.27(6)$ 0.40(7)
Shares used in computing
income from continuing
operations.................. 7,219(6) 7,360(6) 7,518(6) 7,518(7) 7,397(6) 7,505(6) 7,505(7)
Pro forma income from
continuing operations, as
adjusted(8).........ccv... $ 118 $ 033
Pro forma shares used in
computing income from
continuing operations, as
adjusted(8)................ 10,143 10,130
JUNE 30, 1996
PRO FORMA
ACTUAL PRO FORMA(9) AS A DJUSTED(9)(10)
BALANCE SHEET DATA:
Working capital......ccocovvieiviiiiiieice e $ 49,608 $ 54,662 $ 63,205
Total assets.........ccceveiiiiiiiiiiniins ... 142,297 162,812 171,355
Long-term debt, including current portion.......... 81,467 87,738 50,947
Redeemable preferred stocK.......ccoocevevvceceeees e 2,854 -- -
Total common stockholders' equity.......cccoceeeee. s 16,667 28,451 73,785

(1) The fiscal year ended March 31, 1996 incluttesaperating results of TCI and Air Lab, Inc. ("Aiab") since the dates of acquisition,
January 1, 1996 and October 2, 1995, respectivelgitionally, these entities are included in theuis of operations for the three months
ended June 30, 1996. The combined operations oBM&IAir Lab contributed $11.0 million and $12.2lion, respectively, to the aviation
group's net sales and $2.3 million and $2.8 milli@spectively, to the aviation group's operatimgpime, before corporate expense, for the
fiscal year ended March 31, 1996 and the three hsogrnided June 30, 1996, respectively.
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(2) Represents historical data adjusted to re(iethe acquisitions of TCI (acquired on Januaryt996), Advanced Materials Technologies,
Inc. ("AMTI") (acquired on July 31, 1996) and Aiab (acquired on October 2, 1995) (the "Acquisitipn@) the refinancing of a portion of
the Company's long-term debt (consummated on J{t996), (iii) the Conversions, and (iv) the CV&change as if they occurred on April
1, 1995. For purposes of the pro forma presentatienConversions and the CVC Exchange are basad assumed initial offering price of
$16.00 per share. See Notes to the Unaudited CeadeDonsolidated Pro Forma Financial Statemenisfismmation concerning the
adjustments to arrive at the pro forma amountsgmtes! herein.

(3) Operating income, before corporate expengareisented by group to assist the investor in etialy@ach of the group's results of
operations before financing and corporate expenses.

(4) Corporate expenses primarily consist of compeas, rent and general costs related to the dperaf the Company's corporate office ¢
other general expenses of the Company includinfgpsmnal fees.

(5) Represents the results of operations of QuBlisk Products, Inc. which was sold by the Companiylarch 31, 1996. See Note 4 of the
Company's Consolidated Financial Statements.

(6) Earnings per share information represents thragainy's per share data and weighted average sifaC@snmon Stock outstanding
restated to give effect to the Stock Split to Hfe@&d immediately prior to the closing of thisesffig, the dilutive effects of the Warrant and
stock issued during the period commencing 12 moptios to the initial filing of the proposed initipublic offering at prices below the
anticipated public offering price, the Conversiaihe CVC Exchange and an adjustment for the intereshe JSDs net of tax expense. For
purposes of the earnings per share presentatieiGdhversions and the CVC Exchange are based assamed initial offering price of
$16.00 per share. Income from continuing operatiepsesents the amounts reflected in the Comp&uyisolidated Financial Statements.
Primary and fully diluted earnings per share ageshme. See Note 2 to the Company's Consolidatechéial Statements.

(7) Pro forma earnings per share represents thep@ayts pro forma income from continuing operatiand historical weighted average
shares outstanding restated to give effect to thekSSplit to be effected immediately prior to ttiesing of this offering, the dilutive effects
the Warrant and stock issued during the period cenuimg 12 months prior to the initial filing of tipeoposed initial public offering at prices
below the anticipated public offering price, then@ersions and the CVC Exchange. For purposes girthéorma presentation, the
Conversions and the CVC Exchange are based orsamad initial offering price of $16.00 per sharee $lotes to the Unaudited Condensed
Consolidated Pro Forma Financial Statements.

(8) Pro forma earnings per share, as adjustedesepts the Company's pro forma earnings per sdarsted to give effect to the sale of
shares of Common Stock offered by the Company jamitsio this offering and the application of the peiceeds therefrom (at an assumed
initial public offering price of $16.00 per shatess underwriting discounts and commissions archattd offering expenses payable by the
Company) and pursuant to the Direct Sale and tpécapion of the proceeds therefrom to reduce tbe@any's long-term borrowings. See
Note 12 to the Unaudited Condensed Consolidated~Bnma Financial Statements for information conceyithe computation of pro forn

as adjusted earnings per share. The pro forma iedmm continuing operations per share as adjustetthe year ended March 31, 1996 and
the three months ended June 30, 1996 was $1.29084, respectively, assuming the Conversions laa€/C Exchange are based on the
actual initial public offering price of $19.00 (kanderwriting discounts and commissions and estidhaffering expenses payable by the
Company). See also "Use of Proceeds," "Capitatinatand "Dividend Policy."

(9) Adjusted to give effect to the acquisition dfiAl, the refinancing of a portion of the Compangsg-term debt, the Conversions and the
CVC Exchange as if they occurred on June 30, 1B86purposes of the pro forma presentation, thev€sions and the CVC Exchange are
based on an assumed initial offering price of $a{eér share. See Notes to the Unaudited Condermesbiated Pro Forma Financial
Statements for information concerning the adjustsemarrive at the pro forma amounts presenteeimer

(10) Adjusted to give effect to the sale of 2,500,8hares of Common Stock offered by the Companguaunt to this offering and the sale of
125,000 shares of Common Stock in the Direct Sadetlae application of the net proceeds therefrditer(@eduction of underwriting
discounts and commissions and estimated offeripgreses payable by the Company) as set forth in 8f/Beoceeds" and "Capitalization."
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RISK FACTORS

IN ADDITION TO THE OTHER INFORMATION IN THIS PROSPETUS, THE FOLLOWING FACTORS SHOULD BE CONSIDERED
CAREFULLY IN EVALUATING AN INVESTMENT IN THE SHARESOF COMMON STOCK OFFERED BY THIS PROSPECTUS.

DEPENDENCE ON AVIATION INDUSTRY. A substantial pematage of the Company's gross profit and operaticgme is derived from i
aviation group. The Company's aviation operatioes@cused on designing, engineering and manufagtaircraft components on new
aircraft and performing repair and overhaul sewwige existing aircraft and aircraft components.réfare, the Company's business is directly
affected by economic factors and other trendsaffatt its customers in the aviation industry, ithg a possible decrease in outsourcing by
aircraft operators and OEMSs or projected markeivifidhat may not materialize or be sustainable. ihech economic and other factors
adversely affect the aviation industry, they temdetduce the overall customer demand for the Cogipamnoducts and services, thereby
decreasing the Company's operating income. Therbeao assurance that economic and other fattarsiight affect the aviation industry
will not have an adverse impact on the Compangli® of operations. See "Business -- Industry @eer and Trends."

CAPITAL REQUIREMENTS AND INTEGRATION OF ACQUIRED BBINESSES. A key element of the Company's stratagybleen, an
continues to be, internal growth and growth throtlghacquisition of additional companies engagetiénaviation industry. In order to grow
internally, the Company will be required to makgnsiicant capital expenditures. The Company's gbit grow by acquisition is dependent
upon, and may be limited by, the availability oftahle acquisition candidates and capital, anddsyrictions contained in the Company's
revolving and term credit facility (the "Credit Rléty") and its other financing arrangements. Irdéithn, growth by acquisition involves risks
that could adversely affect the Company's operatisglts, including difficulties in integrating tliperations and personnel of acquired
companies, the potential amortization of acquirgdrigible assets and the potential loss of key eyegls of acquired companies. There can
be no assurance that the Company will be able tmirokthe capital necessary to pursue its interrabth and acquisition strategy,
consummate acquisitions on satisfactory termd any such acquisitions are consummated, satisictotegrate such acquired businesses
into the Company. See "Management's DiscussiorAaatsis of Financial Condition and Results of Gqiiems -- Liquidity and Capital
Resources" and "Business -- Company Strategy."

COMPETITION. There are numerous competitors ofGoepany in both the aviation services and metalsgesing and distribution

industries. Competition in the aviation industryres from three primary sources: major commercidihas, many of which operate their o
maintenance and overhaul units; OEMs, which manufacrepair and overhaul their own components;ahdr independent service

companies. The Company's principal competitoreénretals industry include national and regionzglamills, other steel service centers,
steel erection companies and pre-engineered bgildenufacturers. Certain of the Company's compstitoboth aviation and metals have
substantially greater financial and other resoutises the Company. There can be no assurancedimgetitive pressures in either industry
will not materially and adversely affect the Comparbusiness, financial condition or results ofratiens. See "Business -- Competition."

GOVERNMENT REGULATION AND INDUSTRY OVERSIGHT. Thevéation industry is highly regulated in the UnitSthtes by the FAA
and in other countries by similar agencies. The @amy must be certified by the FAA and, in some sakg individual OEMSs in order to
engineer and service parts and components us@eaifis aircraft models. If material authorizatiamsapprovals were revoked or suspended,
the operations of the Company would be adversébctefd. New and more stringent government regulatinay be adopted, or industry
oversight heightened, in the future and such ngulegions, if enacted, or any industry oversighihgightened, may have an adverse impact
on the Company. See "Business -- Government Regulat

FLUCTUATIONS IN OPERATING RESULTS. The Company'seoall operating results are affected by many factocluding the timing ¢
orders from large customers and the timing of edfiares to manufacture parts and purchase inveioapticipation of future sales of
products and services. A large portion of the Camgfsaoperating expenses are fixed. Because seygeadting divisions and subsidiaries of
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the Company typically do not obtain long-term p@®é orders or commitments from their customerg, itingst anticipate the future volume
of orders based upon the historic purchasing pettef their customers and upon their discussiotis eustomers as to their future
requirements. Cancellations, reductions or delaysders by a customer or group of customers coalg a material adverse effect on the
Company's business, financial condition and regidlterations. See "Management's Discussion aradyais of Financial Condition and
Results of Operations."

DEPENDENCE OF CERTAIN BUSINESSES ON KEY CUSTOMER&hough no individual customer directly accounfedmore than
5% of the Company's combined net sales duringas$iethree years, certain of the Company's operdifirigions and subsidiaries have
significant customers, the loss of whom could haveaterial adverse effect on their businesses.

TECHNOLOGICAL DEVELOPMENTS. The aviation industry ¢onstantly undergoing development and changeaecwidingly, it is likely
that new products, equipment and methods of repairoverhaul service will be introduced in the fatun order to keep pace with any new
developments, the Company may need to expend isigmifcapital to purchase new equipment and maslanéo train its employees in the
new methods of production and service. There camb&ssurance that the Company will be successfigveloping new products or that
such capital expenditures will not have a matexiblerse effect on the Company.

RISKS REGARDING THE COMPANY'S INVENTORY. The Companffers to maintain and manage inventories ofraftacomponents ar
other products for certain of its customers. Inithold, certain of the Company's customers reqiieeGompany to maintain and manage their
inventories. If this inventory is not used by then@pany, because the Company ceases to supply sstdners with the related products or
services or because such components or other pgsodecome obsolete, the Company will not realizeiacome to offset the expenses
incurred by the Company to acquire and maintaii soxentory.

RELIANCE ON SKILLED PERSONNEL. From time to timereain of the Company's operating divisions and gliases have experienced
difficulties in attracting and retaining skilledrgennel to design, engineer, manufacture or regralroverhaul sophisticated aircraft
components. The ability of the Company to operatesssfully could be jeopardized if the Companyniable to attract and retain a sufficient
number of skilled personnel.

EXISTENCE OF COLLECTIVE BARGAINING AGREEMENTS. Sexad of the Company's subsidiaries are parties leaive bargaining
agreements with labor unions, of which one agre¢méhexpire in February 1997 and the remainingesgnents will expire over the next
several years. In the aggregate, under those agrasithe Company currently employs approximately f2-time employees, and from tin
to time employs up to an additional 150 temporampleyees for its steel erection business, all obrvlare members of labor unions.
Currently, on a pro forma basis, approximately 1&%he Company's permanent employees are represieyptiabor unions and
approximately 21.9% of the aviation group's revesnared 89.4% of the metals group's revenues areedefiom the operating divisions and
subsidiaries a portion of whose employees are igedn The Company's inability to negotiate accdptabntracts with these unions could
result in strikes by the affected workers and iasesl operating costs as a result of higher wagesragfits paid to union members. If the
unionized workers were to engage in a strike oeiottork stoppage, or other employees were to becoriomized, the Company could
experience a significant disruption of its openasi@nd higher ongoing labor costs, which could teavadverse effect on the Company's
business and results of operations. See "Businésaployees.”

CONTROL BY PRINCIPAL STOCKHOLDERS. Upon completionthis offering, CVC, through the exercise of iMarrant held by an
affiliate of CVC and the conversion of shares cdig3ID Common Stock, will own or have the rightdquare 52.9% of the outstanding
Common Stock. The Company's executive officers avilh an aggregate of 6.6% of the outstanding Com&tonk. After this offering, if
CVC and the
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Company's executive officers act together, theY lvélable to control the election of a majoritytlié members of the Company's Board of
Directors and, therefore, to control the businpsticies and affairs of the Company. See "Princitalckholders."

PRODUCT LIABILITY; CLAIMS EXPOSURE. The Company'verall operations expose it to potential liabikti®r personal injury or dee
as a result of the failure of an aircraft comportbat has been serviced by the Company, the failia® aircraft component designed or
manufactured by the Company or the irregularitynetal products processed or distributed by the GamyppWhile the Company believes tl
its liability insurance is adequate to protectdini such liabilities and while no material claing/h been made against the Company, no
assurance can be given that claims will not anigéé future or that such insurance coverage withtbequate. Additionally, there can be no
assurance that insurance coverage can be mainfaitieel future at an acceptable cost. Any suchliigimot covered by insurance or for
which third party indemnification is not availaldeuld have a material adverse effect on the firdmzindition of the Company. See
"Business -- Legal Proceedings."

POTENTIAL EXPOSURE TO ENVIRONMENTAL LIABILITIES. Tle Company's business operations and facilitieswgct to a number
of federal, state and local environmental laws i@galilations. Although management believes thaCihmpany's operations and facilities are
in material compliance with such laws and regulaidhere can be no assurance that future chamgesh laws, regulations or interpretati
thereof or the nature of the Company's operatialisat require the Company to make significant iiddal capital expenditures to ensure
compliance in the future. Certain Company factitége currently the subject of environmental reréaih activities, the cost of which is
subject to indemnification provided by Alco in camtion with the acquisition by the Company of dertaf the businesses of Alco. See
"Historical Background." One of these facilitiexiznnected with a site included on the Nationabfties List of Superfund sites maintained
by the Environmental Protection Agency (the "EPANother of these facilities is located on a sitelided in EPA's database of potential
Superfund sites. The Alco indemnification coverthl®) the costs and claims associated with atheke environmental remediation activities
and liabilities, and (ii) the costs of unidentifiedvironmental liabilities that arise from conditfoor activities existing at facilities acquired
from Alco prior to their acquisition from Alco aridat are identified before July 22, 2000. For aembetailed description of the Alco
indemnification, see "Business -- Environmental tdig." Another of the Company's facilities leasexht Teleflex is located on a site placed
on the EPA's National Priorities List prior to &squisition by the Company, and is subject to intifioation provided by Teleflex for
environmental liabilities arising from activities conditions existing at this facility prior to tli@ompany's acquisition. The Company does not
maintain environmental liability insurance, andhié Company were required to pay the expense®delatthese environmental liabilities,
such expenses could have a material adverse efigbe Company. See "Business -- Environmental éviait

NO PRIOR PUBLIC MARKET; DETERMINATION OF OFFERINGHCE. Prior to this offering, there has been noligubarket for the
Common Stock of the Company. The initial publiceoiifig price of the Common Stock has been deternimeedgotiations among the
Company and the representatives of the Underwi(tees"Representatives”). See "Underwriting" fatiscussion of the factors considered in
determining the initial public offering price. Thecan be no assurance that an active trading maiketevelop or be sustained following tt
offering. The stock market has experienced fronetimtime significant price and volume fluctuations

CERTAIN PROVISIONS RELATING TO CHANGES IN CONTROMIhe Company's Certificate of Incorporation, as ateelh and Bylaws
contain provisions, including cumulative votingatimay have the effect of discouraging certaingaations involving an actual or threatened
change of control of the Company. In addition, Board of Directors of the Company has the authaatigssue up to 250,000 shares of
Preferred Stock in one or more series in connedtitimthe purchase by the Company of the assedtook of another corporation or the
merger of the Company with or into another corgoratand to fix the preferences, rights and linnitag of any such series without
stockholder approval. See "Description of Capitakc&" for a description of these provisions. Curntiviavoting and the ability to issue
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Preferred Stock could have the effect of discoumgginsolicited acquisition proposals or making drendifficult for a third party to gain
control of the Company, or otherwise could adverséflect the market price of the Common Stock.

DILUTION. Investors in this offering will experieedmmediate and substantial dilution in the negtile book value of the shares of
Common Stock purchased in this offering. The newestors will experience dilution in net tangibleoBovalue per share of $13.72. See
"Dilution.”

SHARES ELIGIBLE FOR FUTURE SALE. As of the datethfs Prospectus, in addition to the 2,500,000 shaf€€Common Stock offered
pursuant to this offering, 782,256 restricted shafeCommon Stock and 214,149 restricted shar€asis D Common Stock upon convers
to Common Stock, held by current stockholders, bélleligible for sale pursuant to Rule 144 underSkcurities Act of 1933, as amended
(the "Securities Act"), beginning 90 days after dage of this Prospectus. 125,000 shares of Con8hmek to be sold pursuant to the Direct
Sale, 1,678,642 shares of Common Stock held biyeddfs, 143,630 shares of Common Stock held lemstilvo years by non-affiliates and
3,930,911 shares of Class D Common Stock heldfiliatds are restricted securities under Rule 1dd will not be eligible for sale pursuant
to Rule 144 beginning 90 days after the date affibspectus. Sales of a substantial number oésleiiCommon Stock in the public market
following the date of this Prospectus could adugraéfect the market price for the Common Stocke T@ompany and its executive officers,
directors and all of its stockholders, who beneaflgiown 6,749,588 shares in the aggregate, haraedqot to offer, sell, contract to sell, or
otherwise dispose of, any shares of Common Stoekpisecurities convertible into, or exercisablexezhangeable for, shares of Common
Stock, for a period of 180 days after the datéhisf Prospectus without the prior written consenAlaik. Brown & Sons Incorporated. The
Company also has granted the Warrant. Shares isggedexercise of the Warrant will be restrictedusities under Rule 144. Shares issued
upon exercise of the Warrant will be subject to1B8-day lock-up agreement. Additionally, CVC atwddffiliates ("CVC Affiliates") owning
an aggregate of 970,687 shares of Common StocB &30,911 shares of Class D Common Stock (uponession into Common Stock), all
of whom are subject to the 180-day lock-up agredspdrave the right to demand two registrationsefrtshares of Common Stock under the
Securities Act on Form S-1 at the Company's expandean unlimited number of registrations at theeemse of the CVC Affiliates. The
holder of the Warrant has the right to demand eggéstration at the Company's expense. Both the B¥fiiates and the holder of the
Warrant have the right to demand an unlimited nunolbeegistrations on Form 3$-at the Company's expense. In addition, the CViti#&es,
the holder of the Warrant and certain members afagament of the Company have the right, subjecettin limitations, to have their
shares of Common Stock included in future regist@ublic offerings of securities of the Companytsiexpense. See "Shares Eligible for
Future Sale."
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HISTORICAL BACKGROUND

The Company was formed by members of managemenE¥@dto acquire certain businesses and assetsAtomin the Acquisition. In
connection with the Acquisition, 19 members of ng@maent contributed capital in the aggregate amofapproximately $1.1 million and
CVC, an institutional investor, contributed capitathe aggregate amount of approximately $6.9iomllOn the date of this Prospectus, the
securities of these members of management and @d@saffiliates are valued at $26.6 million arkD®.3 million, respectively. The Board
of Directors has not declared or paid dividendshenCompany's outstanding classes of common stock the Acquisition. See "Certain
Transactions" and "Direct Sale" for a descriptibtransactions between the Company and certain raesydf management or CVC and its
affiliates.

In July 1993, the Company acquired substantiallpfathe assets relating to Alco's aviation, mefatscessing and paper converting
businesses for an aggregate purchase price obapptely $115.2 million, including a subordinate@missory note in the aggregate
principal amount of $13.5 million (the "Alco Note'See "Certain Transactions." For further informatiegarding the Acquisition, see Note 1
to the Company's Consolidated Financial Statements.

The businesses acquired from Alco as part of theuisition included a major portion of the Comparavgation operations and its entire
metals operations, as well as Quality Park Produiuts ("Quality Park™), a paper converting bussdsollowing the Acquisition, the
Company determined to focus its efforts on its dreinesses and, after restructuring, sold Quikitk in March 1996 to Mail-Well |
Corporation ("Mail-Well") for approximately $27.4illion in cash, and the assumption by Mail-Wellagfrtain liabilities.

As part of the Company's strategy to grow its aabusinesses, the Company has completed thresiaiatcquisitions since the
Acquisition:

In October 1995, the Company acquired substantllgf the assets, including the name, and assuesdin liabilities of, Air Lab, Inc.

("Air Lab"), for aggregate consideration of approgitely $2.2 million, plus additional amounts togzéd through the year 2000, as
consideration for a non-competition agreement edtérto by the seller and certain of its stockhrddend as consideration for a consulting
agreement entered into by the seller to provideketarg and advisory services. Air Lab servicesrimsents and avionics for the commercial
aviation industry.

In January 1996, the Company acquired all of tilsetasand assumed certain of the liabilities of T@inerly a division of Teleflex, for
aggregate consideration of approximately $36.5i@nillincluding a 10.5% subordinated promissory motie principal amount of $5.5
million (the "Teleflex Note"). The Company also ased liabilities and incurred transaction relatedts totalling $3.6 million. TCI also sold
shares of Common Stock of TCI, representing a 1086ty interest in TCI (convertible to the Comp&Zommon Stock at the Company's
option), and 10.5% JSDs in an aggregate principaluant of $800,000 to an affiliate of Teleflex inyp@ent of a financing fee and to certain
members of management of TCI in consideration &shcand confidentiality and non-competition agre@meAs part of the acquisition, the
Company also granted to the president of TCI ahmase option to purchase shares of Class A Comnuak 8thich will be exchanged into
19,500 shares of Common Stock at an exercise pfi$e.87 per share and issued 14% JSDs which withtthanged into 1,540 shares of
Common Stock at the JSD Exchange Ratio. This psecbation was exercised on September 17, 1996mE@LUfactures and services
mechanical and electromechanical controls for veriend users, primarily in the aviation industry.

In July 1996, the Company purchased all of thetanting capital stock of Advanced Materials Tecbgdas, Inc. ("AMTI"). The aggregate
consideration for the AMTI acquisition was approabely $7.5 million in cash paid at closing plutat of approximately $3.7 million to be
paid through the year 2002 as consideration fardidentiality and non-competition agreement erdengo by one of the former owners of
AMTIL. In addition, the Company assumed certainiliibs and incurred transaction related costsllio$10.6 million. The Company also
purchased for approximately $0.5 million certain
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real estate leased to AMTI by its principal stodkleo and granted to such stockholder a purchaserofat purchase shares of Class A
Common Stock which will be exchanged into 13,00@reh of Common Stock at an exercise price of $ieB&hare and issued 14% JSDs
which will be exchanged into 1,027 shares of Com@tmtk at the JSD Exchange Ratio. This purchaseropias exercised on August 30,
1996. As part of the acquisition, the Company alsguired AMTI's wholly owned subsidiary, Speciab&sses of Arizona, Inc. ("SPOA").
AMTI engages in the repair and manufacture of camepts for APUs and gas turbine engines. SPOA esgagle production and
application of plasma coating used primarily by évétion industry.

For additional information regarding the Compamgquisitions, see "Management's Discussion andyArsabf Financial Condition and
Results of Operations" and Note 3 and Note 17é¢ddbmpany's Consolidated Financial Statements.

USE OF PROCEEDS

The net proceeds from the sale of the 2,500,00&std Common Stock offered pursuant to this affgiand the 125,000 shares offered
pursuant to the Direct Sale are estimated to beoappately $45.3 million ($52.0 million if the Undariters exercise their over-allotment
option in full), (less underwriting discounts armhumissions and estimated offering expenses paygtiiee Company). The Company inte
to use a portion of the net proceeds of this affgtd repay $5.5 million of the Alco Note. The mijmal amount of the Alco Note is $13.5
million. The Alco Note matures in equal installmeon June 1, 2002 and June 1, 2003, bears intdrést rate of 10% per annum and ma
repaid in whole or in part at any time without pinalhe remaining proceeds will be used to refgyrevolving credit facility, which matur
on July 19, 2001, and bears interest, at the omticghe Company, at the fluctuating prime rate BBQR plus applicable basis points. On
October 24, 1996, an aggregate of approximately@8@lion was outstanding under the revolving dréakility, accruing interest at the
prime rate of 8.25% per annum. Amounts repaid errévolving credit facility may be reborrowed. Tieenainder of the net proceeds will be
used for working capital and other general corpopatrposes. Pending such uses, the net proceddmewilvested in short-term, interest-
bearing investments.

DIVIDEND POLICY

The Company has paid no dividends on its CommoaokSithe Board of Directors of the Company doesimtgind to declare any dividends
on its Common Stock in the foreseeable future. &athe Company intends, after consummation ofdfiexing, to retain its earnings, if any,
for use in the operation of its business. The Com®iwck and the Class D Common Stock will be tek#ite same with respect to any
dividends declared by the Board of Directors. Femtiore, the Company's ability to declare or paydéinds on its Common Stock is limited
by the terms of the Credit Facility and other fioizig arrangements. See "Management's DiscussioAmaalgsis of Financial Condition and
Results of Operations -- Liquidity and Capital Rases."
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CAPITALIZATION

The following table sets forth the long-term ded &tockholders' equity of the Company and its iglidn$es as of June 30, 1996: (i) on an
actual basis, giving effect to the Stock Splity ¢ih a pro forma basis; and (iii) on a pro formadgisted basis. Pro forma amounts give effect
to: (a) the acquisition of AMTI which occurred amyl 31, 1996; (b) the refinancing of the Comparmgbt by the Credit Facility which
occured on July 19, 1996; (c) the Conversions;(dhthe CVC Exchange. The pro forma amounts asséeljigive effect to the pro forma
adjustments described herein and the sale by thgp&oy of 2,500,000 shares of Common Stock in tfiesing and the sale of 125,000
shares of Common Stock in the Direct Sale and pipéication of the net proceeds therefrom (afterut¢idn of the underwriting discounts €
commissions and estimated offering expenses paygilee Company) as described under "Use of Pracegtis table should be read in
conjunction with the Company's Unaudited Conder3eaisolidated Pro Forma Financial Statements anbltiies thereto and the Company's
Consolidated Financial Statements and the Notestthancluded elsewhere in this Prospectus.

JUNE 30, 1996

(1) Excludes 650,000 shares of Common Stock issugidn exercise of the Warrant.
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PRO FORMA
ACTUAL PRO FORMA AS ADJUSTED
(IN THOUSANDS)
Long-term debt (including current portion):
Revolving credit facility........................ 9,109 $ 31,291 $ -
Senior term loans.................... 27,598 35,000 35,000
11% senior subordinated note..................... 14,900 - --
10.5% subordinated note..............cccceeenee 5,793 5,793 5,793
10% subordinated Note...........ccccevvveeeenn. 13,500 13,500 8,000
10.5% junior subordinated promissory notes....... 835 359 359
14% junior subordinated promissory notes......... 9,055  -- --
Other debt.........ccccveviiinieiiciee 677 1,795 1,795
Total debt..cociiiiiiiiie e 81,467 87,738 50,947
Redeemable Preferred Stock, 14% cumulative, $.01 pa r value, 30,575 shares
authorized and outstanding; none pro forma and pro forma as adjusted..... 2,854 - --
Stockholders' equity:
Preferred Stock, $100 par value, 250,000 shares a uthorized, no shares
outstanding......cccceeevviieeieiiiieeeeeeeee e - -- --
Common Stock, $.001 par value:
Class A:
6,500,455 shares authorized; 1,300,000 shares i ssued; none pro forma
and pro forma as adjusted.........ccceeeeeeee.. s 1 - --
Class B:
4,550,000 shares authorized and issued; none pr o forma and pro forma
as adjusted.....ccccovvvieiiiiiiieceee s 5 - --
Class C:
455 shares authorized and issued; none pro form a and pro forma as
= 1o 1153 (o -- -- --
Common Stock, $.001 par value, 15,000,000 shares authorized, 2,598,519
shares pro forma, 5,223,519 shares pro forma as adjusted(1)............ - 3 5
Class D Common Stock, $.001 par value, 6,000,000 shares authorized,
4,113,776 shares pro forma, 4,113,776 shares pro forma as adjusted..... -- 4 4
Additional paid-in capital....................... 1,086 16,067 61,399
Cost of Class A Common Stock in treasury......... (85) - --
Retained earnings...........ccccoevvveeennnnen. 15,660 12,377 12,377
Total common stockholders' equity............... 16,667 28,451 73,785
Total capitalization..........ccocceeeeeeeee. $ 100,988 $ 116,189 $ 124,732



DILUTION

The pro forma net tangible book value of the Comfsa@ommon Stock as of June 30, 1996 was $3,92h0approximately $0.58 per she
Pro forma net tangible book value per share repteghe amount of the tangible assets of the Cognfess intangible assets and total
liabilities, divided by 6,712,295 shares of Comn&inck outstanding. For purposes hereof, pro foretaangible book value and the number
of shares of Common Stock outstanding assume tiguaamation of the Stock Split, the Conversions,GWM& Exchange and the conversion
by CVC of all shares of Class D Common Stock iftares of Common Stock on June 30, 1996. See alandited Condensed Consolidated
Pro Forma Financial Statements.

Pro forma net tangible book value dilution per shapresents the difference between the amourshgee paid by purchasers of Common
Stock in this offering and the pro forma net tatgibook value per share of Common Stock immediaaétr completion of this offering.
After giving effect to the sale of 2,500,000 shasE€ommon Stock in this offering and the sale 25,000 shares of Common Stock in the
Direct Sale and application of the net proceedeethem (after deduction of the underwriting disctsuand commissions and estimated
offering expenses payable by the Company) as destrinder "Use of Proceeds," the pro forma netiltdsgook value of the Company at
June 30, 1996 would have been $49,255,000 or §$®28hare. This represents an immediate incregs® iforma net tangible book value of

$4.70 per share to existing stockholders and aneidiate dilution in pro forma net tangible book v&ahf $13.72 per share to purchasers of
Common Stock in this offering.

The following table illustrates the dilution in pforma net tangible book value per share:

Initial public offering price per share............ L $ 19.00
Pro forma net tangible book value per share at Ju ne 30, 1996.............. $ 0.58
Increase per share attributable to new investors. L 4.70
Pro forma net tangible book value per share after t his offering............. 5.28
Pro forma net tangible book value dilution per shar e to new investors....... $ 13.72

The following table sets forth on a pro forma basif June 30, 1996, assuming the consummatitred®onversions, the CVC Exchange
and the conversion by CVC of all shares of Clagddinmon Stock into shares of Common Stock, the rdiffee between the existing
stockholders and new investors in this offeringhwespect to the number of shares of Common Siaokhased from the Company, the total
consideration paid and the average price per share:

SHARES PURCHASED TOTAL CONSIDERATION

A VERAGE PRICE
N UMBER  PERCENT AMOUNT PERCENT PER SHARE
Existing stockholders............c........... 6 , 712,295 71.9% $ 15,302,000 23.5% $ 2.28
Direct Sale Investors.............ccccuvuene 125,000 1.3 2,209,000 3.4% 17.67
New investors 2 ,500,000 26.8% 47,500,000 73.1% 19.00
1o ] - LS 9 ,337,295  100.0% $ 65,011,000 100.0%

The foregoing computations do not assume exerdigeed/Narrant to purchase 650,000 shares at areggtg exercise price of $100.00 bu
assume the exercise of purchase options in AugusSaptember 1996. See "Historical Background.thBoextent that shares of Common

Stock are issued upon exercise of the Warrangffieet would be to increase the pro forma dilutiomew investors to $14.07 per share from
$13.72 per share. See "Historical Background."
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SELECTED HISTORICAL FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE DATA)

The following selected historical financial data foe ten months ended March 31, 1994 and for efttte two years in the period ended
March 31, 1996 are derived from the audited codatdid financial statements of Triumph Group, Imd should be read in conjunction with
the Consolidated Financial Statements and relatédd\thereto and Management's Discussion and Asalf/&inancial Condition and

Results of Operations included elsewhere in thispectus. The selected financial data for eacheofttree month periods ended June 30,
1995 and 1996 are derived from the unaudited mtériancial statements included elsewhere herdie.haudited interim financial
statements include all adjustments, consistingoafal recurring accruals, which the Company considecessary for a fair presentation of
the financial position and results of operationstfi@se periods. Operating results for the threeth®ended June 30, 1996 are not necessaril
indicative of the results that may be expectedterentire year ended March 31, 1997.

PREDECESS OR COMPANY TRIUMPH GROUP, INC.
EIGHT
MONTHS TEN MONTHS
YEARS ENDED ENDED ENDED YEARS ENDED MARCH THREE MONTHS ENDED
SEPTEMBER 30, MAY 31, MARCH 31, 31, JUNE 30,
1991(1) 1992 (1) 1993(1) 1994 1995  1996(2) 1995  1996(2)

HISTORICAL OPERATING DATA:
AVIATION GROUP
Net sales...........c..c....... $ 87,304 $ 76 ,346 $ 46,517 $ 57,257 $ 70,714 $100,16 6 $ 21,301 $ 35,535

Cost of products sold. 60,116 55 ,254 34,568 39,941 51,395 70,64 3 15,494 23,286

Gross profit.........ccceevees 27,188 21 ,092 11,949 17,316 19,319 29,52 3 5,807 12,249

Selling, general and

administrative................ 9,541 9 ,161 5,830 6,799 8,761 12,91 5 2554 5276

Depreciation and

amortization................. 2,114 2 ,060 1,413 1,379 1,780 2,51 3 488 1,025

Operating income, before

corporate expense(3).......... 15,533 9 871 4,706 9,138 8,778 14,09 5 2,765 5,948
METALS GROUP

Net sales.........ccccveennen. 78,020 78 ,2568 57,216 72,738 93,451 86,60 8 21,073 19,649

Cost of products sold.......... 60,813 60 , 178 45,293 57,154 74,441 69,09 7 16,584 15,860

Gross profit.........cceenees 17,207 18 ,080 11,923 15,584 19,010 17,51 1 4,489 3,789

Selling, general and

administrative................ 10,990 10 741 7,704 9,614 11,715 11,87 4 3,122 3,046

Depreciation and

amortization.................. 738 832 658 594 916 99 9 227 227

Operating income, before

corporate expense(3).......... 5,479 6 ,507 3,561 5,376 6,379 4,63 8 1,140 516

Combined operating income,

before corporate expense...... $ 21,012 $ 16 378 $ 8,267 14,514 15,157 18,73 3 3,905 6,464

Corporate expense(4)........... 1,573 1,606 2,52 2 604 1,117

Interest expense............... 4,908 6,589 7,31 8 1,600 2,286

Income from continuing
operations, before income

tAXES...eiieieiieien 8,033 6,962 8,89 3 1,701 3,061
Income tax expense............. 3,125 2,598 3,69 9 687 1,252
Income from continuing
operations.................... 4,908 4,364 5,19 4 1,014 1,809
Income (loss) from discontinued
operations.................... (462) (2,852) 4,49 6 109 -
Netincome.........cceeueenee $ 4,446 $ 1512 $ 9,69 0$ 1,123 $ 1,809
Earning per share(5):
Income from continuing
operations(5)................ $ 073 $ 067 3% 07 8% 016 $ 0.27
Shares used in computing
earnings per share(5)......... 7,219 7,360 7,51 8 7,397 7,505
SEPTEMBER 30, MAY 31, MARCH 31, JUNE 30,
1991 199 2 1993 1994 1995 1996 1995 1996
BALANCE SHEET DATA:
Working capital................ $ 30,766 $ 32 ,360 $ 33,296 $ 49,152 $ 39,609 $ 60,37 9 $ 38,055 $ 49,608
Total assets.......cccceueee. 152,153 154 ,343 152,761 104,905 111,386 161,40 6 95,548 142,297
Long-term debt, including
current portion............... 64,690 64 AT7 69,013 74,403 71,738 98,76 82,202 81,467

N ©

Redeemable preferred stock..... - - - 1,423 1,912 2,65 2,057 2,854



Total common stockholders'
EQUILY...eoeeieerieieiees 61,037 69 283 63,398 5,080 6,094 15,06 5 7,093 16,667
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(1) Financial information related to the years eh8eptember 30, 1991 and 1992 and the eight memnthdpended May 31, 1993 is unaudi
and represents operating results for the divisamssubsidiaries of the predecessor company whick murchased by the Company on June
1, 1993. Information is provided through operatimgome to assist the investor in evaluating the @amy's historical operating trends.
Financial information after operating income isleged as the information is not comparable to sgisst periods because of the
significantly changed corporate organization aruiteastructure which resulted from the Acquisition

(2) The fiscal year ended March 31, 1996 incluttesaperating results of TCl and Air Lab since th&ed of acquisition, January 1, 1996 and
October 2, 1995, respectively. Additionally, thesgities are included in the results of operatimnghe three months ended June 30, 1996.
The combined operations of TCI and Air Lab contréali$11.0 million and $12.2 million to the aviatigroup's net sales and $2.3 million and
$2.8 million to the aviation group's operating int® before corporate expense, for the fiscal yede@ March 31, 1996 and the three months
ended June 30, 1996, respectively.

(3) Operating income, before corporate expengareisented by group to assist the investor in etialy@ach of the group's results of
operations before financing and corporate expenses.

(4) Corporate expenses primarily consist of compgas, rent and general costs related to the dperaf the Company's corporate office ¢
other general expenses of the Company includinfgpsmnal fees.

(5) Earnings per share information represents thragainy's per share data and weighted average Cor8took outstanding restated to give
effect to the 65-for-one stock split to be effecimdhediately prior to this offering, the dilutivéfects of the Warrant and stock issued during
the period commencing 12 months prior to the ihftilmg of the proposed initial public offering @trices below the anticipated public offer
price, the Conversions, the CVC Exchange and amstadgnt for the interest on the JSDs net of taxergp. For purposes of the earnings per
share presentation, the Conversions and the CV@dbige are based on an assumed initial offering @fié$16.00 per share. Income from
continuing operations represents the amounts tefldo the Company's Consolidated Financial Stat¢sn®rimary and fully diluted earnin
per share are the same. See Note 2 to the Compzmys®lidated Financial Statements.

18



SELECTED UNAUDITED PRO FORMA FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE DATA)

The unaudited pro forma operating data for theafigear ended March 31, 1996 and for the three nsomded June 30, 1996 set forth herein
give effect to the Acquisitions, the refinancingtioé Company's outstanding debt, the ConversiodsrenCVC Exchange. The unaudited pro
forma balance sheet data gives effect to the tctioss described above, except for the acquisitairisir Lab and TCI (which are included in
the historical balances) as if such transactiosdeaurred on June 30, 1996. For purposes of ihéopma presentation, the Conversions and
the CVC Exchange are based on an assumed initairaf price of $16.00 per share. The pro formadjasted amounts also give effect to
this offering.

The selected unaudited pro forma financial dataushioe read in conjunction with the Unaudited Cors#sl Consolidated Pro Forma
Financial Statements and the related Notes thareddhe Consolidated Financial Statements andetated Notes thereto appearing elsew
herein. The unaudited pro forma financial datapsoxided for informational purposes only and do matport to represent what the
Company's financial position or results of openagiactually would have been had the transactioserithed therein been completed as of the
date or at the beginning of the periods indicatedp project the Company's financial position@sults of operations at any future date or for
any future period.

YEAR ENDED
MARCH 31, 1996

THREE MONT HS ENDED
JUNE 30, 1996

HISTORICAL PRO FORMA(1) HISTORICAL P

OPERATING DATA:
AVIATION GROUP

NetsalesS....ccoovvieniiiicieee $ 100,166 $ 143,560 $ 35,535 $ 41,750
Cost of products sold.........cccoveeevvceeee. L 70,643 94,936 23,286 26,890
Gross profit.....ccccccccieeeiiiiieeeeeees 29,523 48,624 12,249 14,860
Selling, general, and administrative............. . ... 12,915 20,004(2) 5,276 6,046
Depreciation and amortization.........ccccccce... L 2,513 5,308(3) 1,025 1,430(3)
Operating income, before corporate expense....... ... 14,095 23,312 5,948 7,384
METALS GROUP
Net SaleS...coovviiiiiiiiiiieieeeeeee 86,608 86,608 19,649 19,649
Cost of products sold........cccccceveeeeveeeeees L 69,097 69,097 15,860 15,860
GroSS Profit.cccccccceiciciiiieieeeieeeee 17,511 17,511 3,789 3,789
Selling, general, and administrative............. ... 11,874 11,874 3,046 3,046
Depreciation and amortization..................... . 999 999 227 227
Operating income, before corporate expense....... ... 4,638 4,638 516 516
Combined operating income, before corporate expense ... 18,733 27,950 6,464 7,900
Corporate eXpense(2)..cccccveveeeeeeeeeeeenannnnee L 2,522 2,522 1,117 1,117
Interest eXpPense.....ccccovveeevviieeeeiieees L 7,318 8,082(4) 2,286 1,797(4)
Income from continuing operations before income tax es.... 8,893 17,346 3,061 4,986
Income tax expense(5).....ccccevvvvvivvvienennns 3,699 7,067 1,252 2,016
Income (loss) from continuing operations........... ... $ 5194 ¢ 10279 $ 1,809 $ 2,970
Income from continuing operations, per share(6).... ... $ 078% 137 $ 027 $ 0.40
Shares used in computing earnings per share(6)..... ... 7,518 7,518 7,505 7,505
JUNE 30, 1996
P RO FORMA
HISTORICAL PRO FORMA(7) AS AD JUSTED(7)(8)
BALANCE SHEET DATA:
Working capital $ 49,608 $ 54,662 $ 63,205
Total assets........... . 142,297 162,812 171,355
Long term debt, including current portion.......... 81,467 87,738 50,947
Redeemable preferred stock 2,854 -- --
Total common stockholders' equity.................. 16,667 28,451 73,785




(1) Adjustments to arrive at pro forma amountsteeta the following transactions:

(a) The Company made the following acquisitionsriuthe past 12 months:

AGGREGATE
BUSINESS DATE OF PURCHASE PURCHASE PRICE
AlrLab....cooi 10/2/95 $ 3.4 million
TClhtiie e 1/1/96 40.1 million
AMT L 7/31/96 21.3 million
SPOA . — (acquired by AMTI on 1/31/96)

The pro forma results of operations adjustmentdtaee necessary to reflect the Company's incoame éontinuing operations as if each
acquisition took place at the beginning of the ge&tpresented. The results of operations of SPOAnaheded in the pro forma adjustments
periods subsequent to the date of acquisition byrAdhly.

(b) On July 19, 1996, the Company entered intoreecoured five year credit agreement for a $50.0amitevolving credit facility and a
$35.0 million term loan. Proceeds from the new itragreement were used to retire the Company'siegisevolving credit facility, senior
term loans and senior subordinated notes. Theameding resulted in interest savings which are cédig herein.

(c) In conjunction with this offering, the Compahgs elected to exchange a portion of the commark stbTCI held by certain minority
stockholders (approximately 5% of the total outdiag) for 41,405 shares of Common Stock of the CamypIn addition, the Company
intends to exchange its JSDs plus accrued inteardtPreferred Stock at liquidation value plus anglated dividends, for shares of Common
Stock at an assumed initial public offering prié&b6.00 per share (less underwriting discountsa@mmissions and estimated offering
expenses payable by the Company). As a resuliesktbxchanges 982,073 shares (as of June 30,df%®&)Company's stock will be issued
to holders of the JSDs and the Preferred Stock.

(2) Certain amounts, aggregating $3.5 million, wexeluded from selling, general and administraéixpenses for the year ended March 31,
1996 as they related to expenses incurred pritret@cquisitions which are neither recurring nalidative of future operations. Corporate
expenses primarily consist of compensation, redtgeneral costs related to the operation of the izmyis corporate office and other general
expenses of the Company including professional fees

(3) Adjustments to depreciation and amortizatiopesmse reflect the following:

(i) additional depreciation expense in excess stoinical amounts of $0.9 million and $0.1 milliar the year ended March 31, 1996 and the
three months ended June 30, 1996, respectivelytadile write-up of property, plant and equipmengéstimated fair market value and (ii)
amortization of excess cost over net assets actj(araortized over 25 years) and amortization oéothtangible assets acquired (amortized
over a period of six to 25 years) of $0.4 milliarda50.8 million for the year ended March 31, 1988 $18 thousand and $0.2 million, for the
three months ended June 30, 1996.

(4) Adjustments to interest expense for the yededrMarch 31, 1996 and the three months ended3yr996 consist of increases of: (i)
$3.0 million and $0.2 million, respectively, fotémest incurred under the Company's revolving tifadilities used to finance the purchases
and fund operations of the acquired companies arauats incurred pertaining to actual borrowingserrttie senior term loans used to
purchase the companies at historical interest;réitp$0.5 million for the fiscal year ended Mar8h, 1996 for interest incurred related to the
subordinated promissory note and junior subordihatemissory notes arising as a result of the Agitjans (acquisition amounts are
included in the historical results for the quagaded June 30, 1996); (iii) $0.1 million for fisgelar ended March 31, 1996 for amortizatio
deferred financing costs, classified as interemtigining to the Company's increase in senior feans outstanding as a result of the
Acquisitions (acquisition amounts are includedhe historical results for the quarter ended Junel896); and

(iv) $0.2 million and $0.1 million for the fiscakpr ended March 31, 1996 and the three months ehoed30, 1996, respectively, incurred
relating to the interest cost associated with [terga covenants not-to-compete with the previouser&of certain acquired companies,
partially offset by reductions in interest expen§&2.0 million and $0.5 million relating to thefirancing described in (1)(b) above and $1.2
million and $0.3 million relating to the eliminati®f interest as a result of the JSD Conversioritferyear ended March 31, 1996 and the
three months ended June 30, 1996, respectively.

(5) The tax provision arising from the pro formguastinents (excluding the portion of the Companyt®ime attributable to the minority
interest's investment in TCI) is based on the Camiisaestimated tax rate of 40.0%.

(6) The calculation of shares used in computingiine from continuing operations per share inclugesachents for the outstanding Warrant,
stock issued during the period commencing 12 momtios to the initial filing of the proposed initipublic offering at prices below the
anticipated public offering price, the Conversiamsl the CVC Exchange. For purposes of the pro f@anaaearnings per share presentations,
the Conversions and the CVC Exchange are based assamed initial offering price of $16.00 per ghdihe pro forma as adjusted shares
also include the issuance of 2,500,000 sharesrinazion with this offering and 125,000 sharesdnreection with the Direct Sale. See also
Notes to the Unaudited Condensed Consolidated &mod Financial Statements and Note 2 to the Catetedd Financial Statemen

20



(7) Adjustments to the pro forma balance sheetigeladjustments to record the purchase of AMTheaadh it occurred on June 30, 1996,
including the write-up of fixed assets to estimdtddvalue and the recording of excess of cost oe assets acquired and intangible assets
acquired, as well as the assumption of liabiliied debt used to finance the purchase. In addiidjnstments are made to reflect the
extraordinary loss of $1.5 million, net of a taxnbét of $1.0 million related to prepayment peredtincurred and the write-off of deferred
financing fees related to the existing debt andaitiditional long-term debt assumed under the refimgy. Adjustments also give effect to the
Conversions and the CVC Exchange. For purposdsegfito forma presentation, the Conversions an€¥@ Exchange are based on an
assumed initial offering price of $16.00 per sh&ee Notes to Unaudited Condensed ConsolidateBid?ma Financial Statements.

(8) Adjustments give effect to the sale of 2,500,8Bares of Common Stock pursuant to this offeaimg the sale of 125,000 shares of
Common Stock in the Direct Sale and the applicabibtie net proceeds therefrom (after deductionnaferwriting discounts and
commissions and estimated offering expenses paygttlee Company) as set forth in "Use of Proceeds!''Capitalization."”
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

OVERVIEW

The Company's aviation group designs, engineersufaatures or repairs and overhauls aircraft coraptsfor commercial airlines and air
cargo carriers, as well as OEMs, on a worldwideshdhe Company's metals group manufactures, mashfarges, processes and distributes
metal products to customers in the computer, coatm, container, farm equipment and office furrgtindustries, primarily within North
America.

Net sales consist of sales of aircraft componemdisnaetal products, as well as revenues derived fepairing and overhauling aircr:
components. Net sales are recorded when serviegseaiormed or when products are shipped, excepoig-term construction contracts
entered into by the Company's metals group, whielrecorded on the percentage-of-completion mellased on the relationship between
actual costs incurred and total estimated costerapletion. Net sales from long-term constructiontcacts which are recorded on the
percentage-of-completion method approximated 12861486 of total net sales in 1996 and 1995, respagti

The metals group has recently experienced decliopgggating margins due to weakened demand and lesliarg prices for flat-rolled steel
products, increased competition for electrogalveahigroducts and losses associated with certainrrs@jactural steel fabrication projects. In
an effort to improve operating performance in thetats group, the Company closed its metals falioicatperations during the first quarter
fiscal 1997.

Operating costs consist primarily of cost of pradwsold, selling, general and administrative experad depreciation and amortization.
Selling, general and administrative expenses cbpgeisarily of compensation and related benefitsattain administrative employees,
marketing, communications and professional fees.

The Company focuses its acquisition activities ompanies engaged in the aviation products andcgsrundustry. This group has historici
provided, and the Company believes that it willtomure to provide, higher operating margins thanrttegals group.

Within the past 12 months, the Company has congplitiee acquisitions of aviation companies andsiodd one of its subsidiaries not
engaged in the aviation or metals business.

The acquisition of TCI has been accounted for utlikepurchase method of accounting and, accorditiggyoperating results of TCI have
been included for the three months ended Marcii236.

The acquisition of Air Lab has been accounted fatar the purchase method of accounting and, acagiydithe operating results of Air Lab
have been included in consolidated operating resifice October 2, 1995.

In July 1996, the Company acquired AMTI. The acigiois was accounted for under the purchase metfiadapunting. The operating results
of AMTI will be included in consolidated operatingsults from July 31, 1996.

In March 1996, the Company sold substantially fithe assets of its paper converting subsidiangli@uPark, for approximately $27.4
million in cash, and the assumption by the purchateertain liabilities.
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RESULTS OF OPERATIONS

The following table sets forth the percentage i@hsthips of expense items to net sales.

TH REE MONTHS ENDED
FISCAL YEAR ENDED
TEN MONTHS  —momemmmmmmmmmeeeeeee eeee e
ENDED MARCH MARCH 31, MARCH 31, JUN E 30, JUNE 30,

31, 1994 1995 1996 1 995 1996

Aviation Group
Net sales........ccoovvveienieicnicnene . 100.0% 100.0% 100.0% 100.0%  100.0%

Operating costs:

Cost of products sold . 69.8% 72.7% 70.5% 72.7% 65.6%
Selling, general and administrative . . 11.8% 12.4% 12.9% 12.0% 14.8%
Depreciation and amortization.................. . 2.4% 2.5% 2.5% 2.3% 2.9%
Operating income, before corporate expenses...... . 16.0% 12.4% 14.1% 13.0% 16.7%
Metals Group
Net sales......ccovreieeieniiiee e . 100.0% 100.0% 100.0% 100.0%  100.0%
Operating costs:
Cost of products sold..............cccceuuee.. . 78.6% 79.7% 79.8% 78.7% 80.7%
Selling, general and administrative............ . 13.2% 12.5% 13.7% 14.8% 15.5%
Depreciation and amortization.................. . 0.8% 1.0% 1.1% 1.1% 1.2%
Operating income, before corporate expenses...... . 7.4% 6.8% 5.4% 5.4% 2.6%

THREE MONTHS ENDED JUNE 30, 1996 COMPARED TO THREE MONTHS ENDED JUNE 30, 1995
AVIATION GROUP

NET SALES. Net sales for the aviation group incegbBy $14.2 million, or 66.8%, to $35.5 million filke three months ended June 30, 1
from $21.3 million for the three months ended J&0e1995. This increase was primarily due to thditaxhal net sales generated by TCl and
Air Lab, acquired in January 1996 and October 18&&pectively, accounting for an aggregate of $h@lRon of such increase. Net sales
from the remaining operating divisions and subsidgin the aviation group experienced a 9.5% m®eedue to higher activity in the repair
and overhaul markets and increased orders from OEMs

COSTS OF PRODUCTS SOLD. Costs of products soldhferaviation group increased by $7.8 million, or380, to $23.3 million for the
three months ended June 30, 1996 from $15.5 mifbothe three months ended June 30, 1995. Ofrbrease, $7.1 million was associated
with net sales generated by TCI and Air Lab. Theaiaing operating divisions and subsidiaries exgered a 4.6% increase in costs of
products sold relating to increased sales volume.

GROSS PROFIT. Gross profit for the aviation grougréased by $6.4 million, or 110.9%, to $12.2 miilfor the three months ended June
30, 1996 from $5.8 million for the three months ethdune 30, 1995. Of this increase, $5.1 millios walirect result of the net sales of TCI
and Air Lab, while the remaining operating divisscand subsidiaries experienced a $1.3 million emedn gross profit on the higher sales
volume. As a percentage of net sales, gross gaofthe aviation group was 34.5% and 27.3% of a&dssfor the three months ended June 30,
1996 and June 30, 1995, respectively.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Seltig, general and administrative expenses for thetiani group increased
by $2.7 million, or 106.6%, to $5.3 million for tlieree months ended June 30, 1996 from $2.6 mifbotthe three months ended June 30,
1995. Of this increase, $2.3 million of the inceeams associated with the selling, general and rdtrative costs (including costs for
engineering personnel) of the acquired busine3$&isand Air Lab. The remaining $0.4 million increasas attributable to compensation and
wage increases, reserves for bad debts and indreemeance costs.

23



DEPRECIATION AND AMORTIZATION. Depreciation and artization for the aviation group increased by $®iion, or 110.0%, to $1.
million for the three months ended June 30, 198f$0.5 million for the three months ended Junel305. This increase was primarily due
to the assets acquired in connection with the Tl Air Lab acquisitions.

OPERATING INCOME. Operating income for the aviatigmoup increased by $3.2 million, or 115.1%, to$®illion for the three months
ended June 30, 1996 from $2.8 million for the thremths ended June 30, 1995. This increase wasplyrdue to the operating income
generated by TCI and Air Lab, accounting for $2iBiom of the increase. The balance of the increaselated to incremental sales volume at
the remaining operating divisions and subsidiadesa percentage of net sales, operating incomghéaviation group was 16.7% and 13.0%
of net sales for the three months ended June 3® 48d June 30, 1995, respectively.

METALS GROUP

NET SALES. Net sales for the metals group decrehge®l.4 million, or 6.8%, to $19.6 million for thleree months ended June 30, 1
from $21.1 million for the three months ended JBBg1995. This decrease was primarily due to weadkelemand and lower selling prices
for flat-rolled steel products processed by the @any. In addition, the Company's electrogalvanizexdiucts experienced greater
competition from hot-dipped rolled steel produgtismarily for use in the container market.

COSTS OF PRODUCTS SOLD. Costs of products soldifermetals group decreased by $0.7 million, or 449$15.9 million for the three
months ended June 30, 1996 from $16.6 milliontierthree months ended June 30, 1995. This decnessprimarily due to the decline in
the cost of the primary raw material used by théatseyroup, flat-rolled steel, and lower costs agged with lower sales volume.

GROSS PROFIT. Gross profit for the metals groupekesed by $0.7 million, or 15.6%, to $3.8 milliar the three months ended June 30,
1996 from $4.5 million for the three months endedel30, 1995, due to the reasons discussed abewepArcentage of net sales, gross profit
for the metals group was 19.3% and 21.3% of nesdalr the three months ended June 30, 1996 amd3yri995, respectively.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Sellig, general and administrative expenses for thalsygtoup decreased
by $0.1 million, or 2.4%, to $3.0 million for theree months ended June 30, 1996 from $3.1 millorihe three months ended June 30, 1

DEPRECIATION AND AMORTIZATION. Depreciation and amtzation for the metals group was approximately2%@illion for each of
the three months ended June 30, 1996 and 199%®atasgly.

OPERATING INCOME. Operating income for the metalsup decreased by $0.6 million, or 54.7%, to $0ilian for the three months
ended June 30, 1996 from $1.1 million for the thremths ended June 30, 1995. Nonrecurring costeiassd with the permanent closure of
the Company's fabrication operations during thetgu@nded June 30, 1996 also contributed to théndein operating income. As a
percentage of net sales, operating income for g@lsgroup was 2.6% and 5.4% of net sales fothite® months ended June 30, 1996 and
June 30, 1995, respectively.

OVERALL RESULTS

CORPORATE EXPENSES. Corporate expenses, consistintarily of salaries to corporate officers and éogpes, travel and professional
fees and expenses, increased by $0.5 million, ®984to $1.1 million for the three months endedelg@, 1996 from $0.6 million for the
three months ended June 30, 1995. This increasgnivaarily due to increased professional fees aqukeses.

INTEREST EXPENSE. Interest expense increased bg/ ®dlion, or 42.9%, to $2.3 million for the thregonths ended June 30, 1996 from
$1.6 million for the three months ended June 30519 his increase was primarily due to increasdil dwels associated with the acquisiti
of TCI and Air Lab, the cash portions of which wéranced by borrowings under the Company's craglieement.

INCOME TAX EXPENSE. The effective tax rate was 40.%r the three months ended June 30, 1996 and#fndthe three months ended
June 30, 1995.
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INCOME FROM CONTINUING OPERATIONS. Income from camting operations increased by $0.8 million, or4?8, to $1.8 million for
the three months ended June 30, 1996 from $1.@miibr the three months ended June 30, 1995. ifbiease was primarily due to the
acquisitions of TCI and Air Lab and the overallesalolume increases in the aviation group, paytifiset by reduced net sales in the metals

group.

INCOME FROM DISCONTINUED OPERATIONS. Income fromsdbntinued operations associated with the Quaditk Bisposition was
$0.1 million for the three months ended June 30519

NET INCOME. Net income increased by $0.7 million,6d.1%, to $1.8 million for the three months endade 30, 1996 from $1.1 millic

for the three months ended June 30, 1995. Thigdser was primarily due to the acquisitions of Ti@l Air Lab and the overall sales volume
increases in the aviation group, partially offsgréduced net sales in the metals group. As a ptage of net sales, net income was 3.3% and
2.7% of net sales for the three months ended JOn&9®6 and June 30, 1995, respectively.

FISCAL YEAR ENDED MARCH 31, 1996 COMPARED TO FISCAL YEAR ENDED MARCH 31, 1995
AVIATION GROUP

NET SALES. Net sales for the aviation group incesbBy $29.5 million, or 41.6%, to $100.2 milliorr fiscal 1996 from $70.7 million fc
fiscal 1995. This increase was primarily due té&B.4 million increase in net sales for the oparatlivisions and subsidiaries in the aviation
group, representing a 26.0% increase in net saksfiscal 1995, and the inclusion of an aggregét®11.0 million in net sales for TCI and
Air Lab. Increased demand for overhaul and repaivises from the commercial airlines and cargoieesy as well as increased orders of
aircraft components from OEMSs, accounted for tloedase in net sales in the aviation group.

COSTS OF PRODUCTS SOLD. Costs of products soldhiferaviation group increased by $19.2 million, 6536, to $70.6 million for fiscal
1996 from $51.4 million for fiscal 1995. This inase was primarily due to $6.4 million of increasedts of products sold associated with net
sales generated by TCI and Air Lab. The remaininggase is associated with the increase in net shlbe remaining operating divisions .
subsidiaries in the aviation group.

GROSS PROFIT. Gross profit for the aviation grougréased by $10.2 million, or 52.8%, to $29.5 miilfor fiscal 1996 from $19.3 million
for fiscal 1995. Of this increase, $5.0 million waasesult of the increased sales volume and $dI®mivas a result of improved margins at
the operating divisions and subsidiaries in thatw group. This increase was also attributablaédnclusion of $4.6 million of gross profit
on the net sales generated by TCI and Air Lab. psraentage of net sales, gross profit for thetawiagroup was 29.5% and 27.3% of net
sales for fiscal 1996 and fiscal 1995, respectively

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Seltig, general and administrative expenses for thetiani group increased
by $4.2 million, or 47.4%, to $12.9 million for &al 1996 from $8.8 million for fiscal 1995, dueibereased sales volume and the TCl anc
Lab acquisitions.

DEPRECIATION AND AMORTIZATION. Depreciation and artzation for the aviation group increased by $@iflion, or 41.2%, to $2.5
million for fiscal 1996 from $1.8 million for fis¢d.995, primarily due to the assets acquired imeation with the TCI and Air Lab
acquisitions.

OPERATING INCOME. Operating income for the aviatigmoup increased by $5.3 million, or 60.6%, to $1rillion for fiscal 1996 from
$8.8 million for fiscal 1995. This increase wasistesl by the growth in aircraft production and ithereased outsourcing of repair and
overhaul services by commercial aircraft operatdhss increase was also due to the addition ofalets and profits generated by TCI and Air
Lab, as well as the incremental operating incorsaltiag from increased sales volume. As a percentdignet sales, operating income for the
aviation group was 14.1% and 12.4% of net salefidoal 1996 and fiscal 1995, respectively.

25



METALS GROUP

NET SALES. Net sales for the metals group decrebge®b.8 million, or 7.3%, to $86.6 million for &ial 1996 from $93.5 million for fisc:
1995. This decrease was primarily due to weakepetadd and lower selling prices for flat-rolled $f@®ducts processed by the Company.
In addition, the Company's electrogalvanized préslegperienced greater competition from hot-dipmdied steel products.

COSTS OF PRODUCTS SOLD. Costs of products soldifermetals group decreased by $5.3 million, or 7120$69.1 million for fiscal
1996 from $74.4 million for fiscal 1995. This dease was primarily due to the reduced sales volurddawer costs of raw materials.

GROSS PROFIT. Gross profit for the metals groupekesed by $1.5 million, or 7.9%, to $17.5 milliar fiscal 1996 from $19.0 million for
fiscal 1995, due to the reasons discussed abova.piscentage of net sales, gross profit for thalsigroup was 20.2% and 20.3% of net
sales for fiscal 1996 and fiscal 1995, respectively

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Seltig, general and administrative expenses for thalsigtoup increased
by $0.2 million, or 1.4%, to $11.9 million for fiagt1996 from $11.7 million for fiscal 1995.

DEPRECIATION AND AMORTIZATION. Depreciation and amtzation for the metals group increased by $0.lioni, or 9.1%, to $1.0
million for fiscal 1996 from $0.9 million for fis¢d995. This increase was primarily due to deptemieof certain assets recently placed into
service.

OPERATING INCOME. Operating income for the metailsup decreased by $1.7 million, or 27.3%, to $4iian for fiscal 1996 from $6.4
million for fiscal 1995, due to the reasons disealsabove. As a percentage of net sales, operaitiogie for the metals group was 5.4% and
6.8% of net sales for fiscal 1996 and fiscal 198Spectively.

OVERALL RESULTS

CORPORATE EXPENSES. Corporate expenses increas#@.Bymillion, or 57.0%, to $2.5 million for fiscab96 from $1.6 million for
fiscal 1995. This increase was primarily due toi@oichl incentive compensation, staffing and prefesal fees.

INTEREST EXPENSE. Interest expense increased by i$lion, or 11.1%, to $7.3 million for fiscal 189rom $6.6 million for fiscal 1995.
This increase was primarily due to increased del#ls associated with the acquisitions of TCI aird_Ab, the cash portions of which were
financed by borrowings under the Company's cragtitement.

INCOME TAX EXPENSE. The effective tax rate was 4b.6or fiscal 1996 and 37.3% for fiscal 1995.

INCOME FROM CONTINUING OPERATIONS. Income from camiing operations increased by $0.8 million, or0®8, to $5.2 million for
fiscal 1996 from $4.4 million for fiscal 1995. Thiscrease was primarily due to the net sales gégettay TCI and Air Lab and the overall
favorable conditions in the aviation industry réisigl in increased net sales of the Company's prisdudd services.

INCOME (LOSS) FROM DISCONTINUED OPERATIONS. The Cpany had income from discontinued operations db $illion in fiscal
1996, principally as a result of the sale of Qudtark, which resulted in an after-tax gain of $iflion, and improved operating results at
Quality Park due to the favorable effects of restiting efforts. The Company had a loss from disiomed operations of $2.9 million in fisc
1995 due to $2.0 million in operating losses atlpuBRark and a $0.9 million loss on the sale ata@ia assets of Quality Park.

NET INCOME. Net income increased by $8.2 million5d0.9%, to $9.7 million for fiscal 1996 from $Indllion for fiscal 1995. Of thi:
increase, $7.3 million was attributable to the meofrom the discontinued Quality Park operationisoal 1996 as compared to the loss at
these operations during fiscal 1995. The increadis¢al 1996 net income was also attributabléntosttrong results of the aviation group,
partially offset by a decline in profitability ilné metals group. As a percentage of net salefecmne was 5.2% and 0.9% of net sales for
fiscal 1996 and fiscal 1995, respectively.
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FISCAL YEAR ENDED MARCH 31, 1995 COMPARED TO TEN MO NTHS ENDED MARCH 31, 1994
AVIATION GROUP

NET SALES. Net sales for the aviation group incesbly $13.5 million, or 23.5%, to $70.7 million fiasscal 1995 from $57.3 million for th
ten months ended March 31, 1994 (the "1994 periddis increase was primarily due to the comparisioh? months to 10 months. On an
annualized basis, the increase in net sales wasiftion, or 2.9%, due to increased sales of pobsland services to commercial airlines,
partially offset by the loss of a significant cusr at one of the Company's operating divisions.

COSTS OF PRODUCTS SOLD. Costs of products soldhferaviation group increased by $11.5 million, 8r726, to $51.4 million for fiscal
1995 from $39.9 million for the 1994 period. Thigliease was primarily due to the 12 month to 10tmoamparison. On an annualized
basis, the increase was $3.5 million, or 7.2%,ltesufrom higher sales volume.

GROSS PROFIT. Gross profit for the aviation grougréased by $2.0 million, or 11.6%, to $19.3 millfor fiscal 1995 from $17.3 million
for the 1994 period. This increase was primarilg tiuthe 12 month to 10 month comparison. On amalized basis, gross profit decreased
by $1.5 million, or 7.0%. On an annualized basisa @ercentage of net sales, gross profit for tfeian group was 27.3% and 30.2% of net
sales for fiscal 1995 and fiscal 1994, respectivEhe decrease in gross profit margin on increastdales was primarily the result of the |
of a customer at one of the Company's higher mag@érations.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Seltig, general and administrative expenses for thetiani group increased
by $2.0 million, or 28.9%, to $8.8 million for fiagE1995 from $6.8 million for the 1994 period. Tiherease was primarily due to the 12
month to 10 month comparison. On an annualizedshasch expenses increased by $0.6 million, or 7.4%

DEPRECIATION AND AMORTIZATION. Depreciation and artzation for the aviation group increased by $®ilion, or 29.1%, to $1.8
million for fiscal 1995 from $1.4 million for the9B4 period. This increase was primarily due tolthenonth to 10 month comparison. On an
annualized basis, the depreciation and amortizatioreased $0.1 million, or 7.6%, resulting fronpokeiation recorded on certain assets
recently placed into service.

OPERATING INCOME. Operating income for the aviatigroup was $8.8 million and $9.1 million for fisc995 and the 1994 period,
respectively. On an annualized basis, there wasegedse in operating income of $2.2 million, 098 for fiscal 1995, primarily as a result
the loss of a significant customer at one of thenany's operating divisions. As a percentage ofalkets, annualized operating income fo
aviation group was 12.4% and 16.0% of net salefidoal 1995 and fiscal 1994, respectively.

METALS GROUP

NET SALES. Net sales for the metals group incredse$i20.7 million, or 28.5%, to $93.5 million fas¢al 1995 from $72.7 million for tt
1994 period. This increase was primarily due tolthenonth to 10 month comparison. On an annualizeis, the increase in net sales was
$6.2 million, or 7.1%. This increase was due tcesalfactors, including increases in net salesotainers for the agricultural industry and
steel products for the housing market, which actexdifor approximately $4.2 million of such increaaed additional structural steel
fabrication and erection business, which accoufaethe remaining $2.0 million.

COSTS OF PRODUCTS SOLD. Costs of products soldHemetals group increased by $17.3 million, o2%8.to $74.4 million for fiscal
1995 from $57.2 million for the 1994 period. Thigiease was primarily due to the 12 month to 10ttmoamparison. On an annualized
basis, costs of products sold increased by $5.8milor 8.5%, due to price increases for flatedlisteel.

GROSS PROFIT. Gross profit for the metals groupdased by $3.4 million, or 22.0%, to $19.0 millfon fiscal 1995 from $15.6 million fc
the 1994 period. This increase was primarily dugaéol2 month to
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10 month comparison. On an annualized basis, gmass increased by $0.3 million, or 1.7%. On amaalized basis, as a percentage of net
sales, gross profit for the metals group was 2008%21.4% of net sales for fiscal 1995 and fis€&i41 respectively.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Sellig, general and administrative expenses for thalsxgtoup increased
by $2.1 million, or 21.9%, to $11.7 million for &ial 1995 from $9.6 million for the 1994 period. @mannualized basis, the increase was
$0.2 million, or 1.5%.

DEPRECIATION AND AMORTIZATION. Depreciation and ant@zation for the metals group increased $0.3 onillior 54.2%, to $0.9
million for fiscal 1995 from $0.6 million for thedB4 period. This increase was partially due tolthenonth to 10 month comparison. On an
annualized basis, the increase was $0.2 millioa,tdunew assets placed into service.

OPERATING INCOME. Operating income for the metalsup increased by $1.0 million, or 18.7%, to $6iliom for fiscal 1995 from $5.4
million for the 1994 period. This increase was m@iity due to the 12 month to 10 month comparisom.a® annualized basis, there was a
decrease in operating income of $0.1 million, d84. On an annualized basis, as a percentage shlest, operating income for the metals
group was 6.8% and 7.4% of net sales for fiscabl®®d fiscal 1994, respectively.

OVERALL RESULTS
CORPORATE EXPENSES. Corporate expenses were $1li6mfor each of fiscal 1995 and the 1994 periabpectively.

INTEREST EXPENSE. Interest expense increased bg/ iillion, or 34.3%, to $6.6 million for fiscal 189rom $4.9 million for the 1994
period. This increase was primarily due to the Iéhth to 10 month comparison. On an annualized piasesest expense increased by $0.7
million due to an increase in the prime rate.

INCOME TAX EXPENSE. The effective tax rate was 3%.8r fiscal 1995 and 38.9% for fiscal 1994.

INCOME FROM CONTINUING OPERATIONS. Income from camiing operations decreased by $0.5 million, od94,.to $4.4 million for
fiscal 1995 from $4.9 million for the 1994 peridthis decrease was primarily due to the decreapeoiiitability in the aviation group
resulting from increased competition in the repadrket, loss of a significant customer at one ef@mpany's operating divisions and
decreases in aircraft production rates.

LOSS FROM DISCONTINUED OPERATIONS. Loss from distinoned operations was $2.9 million in fiscal 199t 80.5 million for the
1994 period due to losses at Quality Park. Theew#sfiscal 1995 were primarily due to the closame sale of a product line within Quality
Park's operations and operating losses at Quadity. P

NET INCOME. Net income decreased by $2.9 million66.0%, to $1.5 million for fiscal 1995 from $4xillion for the 1994 period. Thi
decrease was primarily due to the above factorsatOannualized basis, as a percentage of net sakeiscome was 0.9% and 3.4% of net
sales for fiscal 1995 and fiscal 1994, respectively

IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS

In 1995, the Financial Accounting Standards Boastdiéd Statement of Financial Accounting Standd&iSAS") 121, "Accounting for the
Impairments of Long-Lived Assets and for Long-Liv&ssets to be Disposed of," and SFAS 123, "Accogrfior Stock-Based
Compensation." The Company does not expect thattadoof SFAS 121 and 123 will have a material efffen its financial condition or
results of operations.
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LIQUIDITY AND CAPITAL RESOURCES

The Company's working capital needs are genenatigéd through cash flows from operations and thealiCFacility. The Company used
approximately $6.8 million of cash flows from opéng activities, principally for working capital geirements, for the three months ended
June 30, 1996. The Company generated cash floapmbximately $16.1 million from operating actiesifor the year ended March 31,
1996.

On July 19, 1996, the direct and indirect subsidgof the Company entered into the Credit Fagiity unsecured five year credit facility fc
$50.0 million revolving credit line and a $35.0 loih term loan. The Company guarantees repaymethteofoans under the Credit Facility.
Both loans bear interest at either LIBOR plus gpliapble margin or the prime rate plus an applieabhrgin, at the option of the borrowers.
The margin applicable to LIBOR varies between 0.68% 1.88% and the margin applicable to the priate varies between 0% and 0.38%,
in each case based upon the borrowers' ratio alfitatebtedness to earnings before interest, axéglepreciation and amortization. In
addition, the borrowers are required to pay a camenit fee of between 0.2% and 0.45% on the unuseibp of the Credit Facility based
upon the ratio described above. Principal paymenthe term loan of approximately $1.3 million amade quarterly with a final lump sum
payment of approximately $11.3 million due on JuJ2001. The borrowers may repay amounts owed uhdeCredit Facility or reduce the
revolving credit facility commitment without penaltAdditionally, the borrowers may allocate up @million of the available revolving
credit facility for the issuance of letters of dted’he Credit Facility contains restrictions ara/enants applicable to the borrowers and the
Company which include limitations on the abilityit@ur additional indebtedness, issue stock opt@ngarrants, make certain restricted
payments and acquisitions, create liens, entertiatesactions with affiliates, sell substantialtfmns of its assets and make capital
expenditures. The Credit Facility, the Alco Notelane Teleflex Note prohibit the Company from payany dividends or making any
distributions on its capital stock, except for gayment of stock dividends and redemptions of apleyee's shares of capital stock upon
termination of employment. At such time as no sedeabt, such as the Credit Facility, is outstandthg Company is permitted by the Alco
Note, but not by the Teleflex Note, to pay dividericbm 50% of excess cash flo

Under the terms of the Credit Facility, upon cortiple of this offering, the Company is required takma a capital contribution to the
borrowers in the amount of $15.0 million. The berews are required to apply such capital contributmmake a principal payment of $15.0
million, first to any balance outstanding on thealging credit facility and then to the term loa&mounts applied to repay the revolving cr
facility may be reborrowed. Should the Company tiaiteceive at least $30.0 million in proceeds fithim offering by December 31, 1996,
Credit Facility will become secured as the Compiamgquired to grant the lender a first prioritgriiand security interest in all real and
personal property owned by the Company at that.thseof October 24, 1996, approximately $17.3 millivas available for borrowing unc
the Credit Facility.

The proceeds of borrowings under the Credit Fadlitd the proceeds from the sale of Quality Panlewsed to extinguish the outstanding
balances of the revolving credit facility, the sertierm loans and the senior subordinated notesiegiat March 31, 1996. The
extinguishment of this debt resulted in an extrawg loss of approximately $1.5 million, net of imeome tax benefit of approximately $1.0
million.

The Company's outstanding subordinated promissotigsrconsist of two notes, the Alco Note and theflex Note in the aggregate princij
amount of $13.5 million and $5.8 million, respeetix Approximately $5.5 million, or 40.1%, of thdc Note will be repaid with the
proceeds of this offering.

The 14% JSDs are unsecured obligations of the Coymnwaich were issued to CVC Affiliates and certaiembers of management of the
Company. On October 24, 1996, the 14% JSDs aggeggproximately $9.5 million, including principehd accrued interest, and will be
converted into Common Stock immediately prior te tonsummation of this offering.

During 1996, the 10.5% JSDs were issued in the ataf0.8 million and are contractually subordethto all liabilities of TCI and its
subsidiaries, and bear interest at 10.5%. The 103Bs were issued to TFX Equities, Inc. and cert@mbers of management of TCI. The
10.5% JSDs are due in equal installments on DeceB1he2005 and 2006, although the holders of thB%QISDs have no right to
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demand payment of principal until all superior delstdefined, has been paid in full. On October1®96, the 10.5% JSDs owned by
members of management of TCI had an aggregate vhkgproximately $0.5 million, including principahd accrued interest, and will be
converted into shares of Common Stock immediataby po the consummation of this offering. On OaoB4, 1996, the 10.5% JSDs owned
by TFX Equities, Inc. had an aggregate value of@agamately $0.4 million, including principal andaaed interest and will remain
outstanding after the closing of this offering.

Capital expenditures were approximately $0.9 nrillimd $1.9 million for the three months ended Bhel996 and the year ended March
1996, respectively, primarily for manufacturing miaery and equipment for the aviation group. ThenPany funded these expenditures
through cash generated by operations and borrowinder its credit arrangements. The Company exgagisal expenditures to be
approximately $6.0 million for fiscal year endingakth 31, 1997. Of this amount, approximately $3ilion is expected to be used to exps
capacity at the Company's stretch forming operataomd the remainder will be used for upgradesfofimation systems, machinery and
equipment, primarily for the aviation group. Then@many believes that the cash proceeds from thégiotf, together with cash generated by
operations and borrowings under the Credit Faciityl be sufficient to meet anticipated cash regoients for the next 12 months. There can
be no assurance that additional capital will notdmpiired or that any such additional capital Wwélavailable on reasonable terms, if at all, at
such times as may be required by the Company.
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BUSINESS
GENERAL OVERVIEW

The Company designs, engineers, manufacturesysegrad/or overhauls aircraft components such ashamécal and electromechanical
control systems, aircraft and engine accessoriB/shavionics and aircraft instruments. The Comysamyes a broad spectrum of the avie
industry, including commercial airlines and airgarcarriers, as well as OEMs, on a worldwide basis.

INDUSTRY OVERVIEW AND TRENDS

According to U.S. Department of Commerce statistivs annual worldwide market for aircraft, inclngicomponents, is approximately $5
billion. This market is expected to grow at an arrate of 5% to 6% over the next four years. Aergdssue of AVIATION WEEK AND
SPACE TECHNOLOGY states that the global airlineustily spends at least $20 billion annually to n&imits aircraft. The aircraft
component production and repair industry is highlgmented, consisting of both a limited numbewefl-capitalized companies, which of
a broad range of products and services, and a fangéer of smaller, specialized companies. Thetiaviandustry has been consolidating at
an increasing pace in recent years, and it is égddbat such consolidation will continue for tloeefseeable future.

A number of significant trends are currently affiegtthe market for the design, engineering, manufa¢ repair and overhaul of aircraft
components. These trends include the following:

INCREASES IN AIR TRANSIT AND AIRCRAFT PRODUCTION. @&ing's 1996 Market Outlook projects that globaki@@vel will increas:

by 70% and that the number of passenger and calgei; aircraft in service will increase by 47%ahgh the year 2005. This trend will be
driven, in part, by the anticipated continued grtowt established carriers engaged in the air fteagkl package delivery businesses. Average
passenger seat miles flown is also expected teaser significantly over the next few years. Furtheny new airlines are expected to
commence operations in the United States and apesaécially in China and other countries in Agibere only a small percentage of the
population has ever flown. Because start-up asligenerally do not invest in the infrastructureassary to service their aircraft, such airlines
outsource all or most of their repair and overltsanlzices. To meet their needs, certain foreignmady start-up airlines have turned to older
aircraft which generally require more frequent ggng. Further, as aging aircraft are retired, regrgraft production is increasing. The
number of surplus aircraft is expected to signifibadecline while new aircraft production is expatto increase over the next several years.
The continued growth in air transit and aircrafigrction will increase the demand for aircraft comgnt purchases and repairs.

INCREASED OUTSOURCING BY AIRCRAFT OPERATORS AND OBEMAircraft operators have come under increasiegsure to
reduce both operating and capital costs assocmitadgroviding aviation services. While severaltioé expenditures incurred by aircraft
operators are beyond their direct control, suctuelsprices and labor costs, aircraft operator&isgecost reductions have increased purch
of certain components from third parties and hawsaurced repair and overhaul functions. Aircrafinponents sold by third party suppliers
and aircraft components that have been repairedamdhauled are generally less expensive than irevafi components sold by OEMs. In
addition, OEMs are increasingly becoming "assersblef aviation products by outsourcing more mantufdeg and repair functions to third
parties. In this regard, the Company supplies n@Bs with aircraft components and subassemblieaddition to performing repair and
overhaul services. In addition, as consolidatiothmaviation services industry continues, aviagervices consumers are requiring vendo
offer a broader range of services including, in eanstances, inventory maintenance and managereetes. The Company believes that
broad array of aviation products and services endeputation for quality and timely and reliabkdidery will position the Company to
continue to capitalize on the outsourcing trende Tompany anticipates that increased reliance tsoorcing will continue to cause
consolidation in the industry since only those digpp with extensive capacities and adequate dapilissecure such agreements with OEMs
and aircraft operators.
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REDUCTION IN THE NUMBER OF APPROVED SUPPLIERS ANDEWDORS. In order to reduce purchasing costs, siieampurchasin
decisions and have greater control over qualitycipasing departments of OEMs and aircraft operdtave been reducing the number of
approved suppliers and vendors. Recently, seveEd<and aircraft operators have reduced their seipphd vendor lists from as many as

to a core group of five to ten "mega-suppliers"mega-vendors" who have the size and capacity &t their needs. The Company has
secured a position on such lists of a number of ®&Rd airlines. The Company believes that thisdtreii continue in the future and that,

due to its established market presence and repuatéti quality, the Company will continue to bees#éd as an approved supplier and vendor.
See "- Government Regulation.”

INCREASED MAINTENANCE AND SAFETY REQUIREMENTS. Undeegulations promulgated by the FAA and similagragjes in other
countries, including the Joint Aviation Authoritthé "JAA") and the Civil Aviation Administration &hina (the "CAAC"), as well as
guidelines established by OEMs and aircraft opesatshen an aircraft component fails to performhwitcertain prescribed limits or after
logging a prescribed number of flight hours, theraift component must be brought to a repair figcdertified by the FAA or similar agency
of a foreign nation for various types of designagetvice or replacement. The FAA has changed theaaf the licenses that it grants, from
the grant of broad licenses for aircraft accessarranstruments within broad classifications torenkimited licenses covering specific parts
within more narrow classifications. The Companydsainany perpetual broad licenses that will contimiess abandoned, suspended or
revoked. In addition, aircraft components requagular maintenance and inspection and replacenfélifieslimited” components. The trend
toward more stringent maintenance requirementsvaorg frequent maintenance and overhaul has inatdéhsesize of the market for the
repair of such components, because the use of ampanents is not always cost effective. In addjtpotential change in FAA regulations
would require aircraft repair stations and othergriplement and follow internal maintenance anétyafequirements in addition to FAA
regulations. The Company believes that, becaugie bfoad licenses and long-standing emphasis alitgeontrol, it will benefit from the
evolving maintenance and safety standards.

INCREASED EMPHASIS ON COMPONENT TRACEABILITY. Becae of concerns regarding the use of unapproveth#tispare parts,
regulatory authorities have increased the levelogumentation that must be maintained on spars.pHrts requirement has been extende
OEMs and aircraft operators to the vendors of sparts. The high cost of required technology to peta effectively in the redistribution
market has made entry into and survival in theraftspare parts redistribution market increasimdifficult and expensive. The Company has
implemented technology to enable it to meet theseerstringent traceability requirements and inteiledsontinue to do so in the future.

COMPETITIVE ADVANTAGES

The Company believes that it is well positionediatoe advantage of trends affecting the markettferdesign, engineering, manufacture,
repair and overhaul of aircraft components due to:

BROAD ARRAY OF PRODUCT AND SERVICES. The Companyeu$ the aviation industry a consolidated poinpafchase for a broad
array of aviation products and services. The Compkesigns, engineers and manufactures aircraft oosrgs to fulfill the particular needs
and requirements of its customers, including eteserchanical controls for McDonnell Douglas and kage structural components for the
777 model aircraft for Boeing. In certain casefm@pally at TCI, the Company retains the propmigtaghts to these designs and, accordir
the customer will rely on the Company to providevi&® on such aircraft components at every stagbedf useful lives, including the repair
and overhaul or replacement of such componentsCBmepany also manufactures aviation componentsdiogpto its customers'
specifications. In addition, the Company perforegsair and overhaul services for customers on vargiation components manufactured by
third parties such as AlliedSignal. In additiore tiompany offers to maintain and manage inventoffi@srcraft components and other
products for certain of its customers. In certastances, the Company's customers require it totaiaiand manage their inventories.
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GOVERNMENT CERTIFICATIONS. The Company operatesenifAA-certified repair stations and has been grhlitenses from the FAA
and foreign regulatory counterparts, includingdAé and the CAAC, to perform repair and overhauV®es on broad classifications of
aircraft instruments and accessories. Without swohld certifications and licenses, which are oéepensive and time-consuming to obtain
and involve extensive audit procedures, other cariggamay not offer these products and servicesgllyeconstituting a significant barrier to
entry. See "Government Regulation." In addition, the Compaalds two exclusive licenses issued by the FAA whpehmit the Company
design, engineer, repair, test and release intaceawithout FAA approval certain products to itsrospecifications for certain aircraft
components and therefore to compete directly wiMS with respect to such components. These exddgignses, known as SFAR 36
certifications, enable the Company to offer, om@ppietary basis, certain repaired parts relatngarious aircraft accessories such as APUs
and constant speed drives to its customers at @rlowst than other companies that must purchasgcespent parts from third parties.

EMPHASIS ON QUALITY CONTROL. The Company incurs sificant expenses to maintain the most stringeatityucontrol of its

products and services. In addition to domesticfaneign governmental regulations, OEMs, commeraidines and other customers require
that the Company satisfy certain requirementsirgjab the quality of its products and servicese Gompany has continually met or
exceeded these requirements, and has successfniyleted many audits conducted on a regular bgdisebCoordinated Agency for
Supplier Evaluation ("C.A.S.E."), a consortium difitéd States airlines. As a C.A.S.E. listed ventter,Company is reviewed on a regular
basis for quality and efficiency. In addition, tBempany conducts voluntary thorough self-auditirtgizing inspectors from its various
companies to audit other companies in the aviagionp. The Company also performs testing and eztibn procedures on all of the
products that it designs, engineers, manufactoepsjrs and overhauls, and maintains detailed dscmorensure traceability of the production
of and service on each aircraft component. The Gmyelieves that its emphasis on quality contasl &énabled it to obtain many of the F
licenses it enjoys, including its exclusive SFARcg8tifications. The expense required to institutd maintain the Company's quality control
procedures represents a barrier to entry.

BROAD CUSTOMER BASE. Due to the Company's broadyaof products and services and its emphasis olityjoantrol and timely
delivery, the Company's customers include virtuallyof the world's major commercial airlines andiacreasing number of the most widely
recognized air cargo carriers including FederalrEgp and United Parcel Service, and OEMs such am@ovicDonnell Douglas, AirBus
and AlliedSignal. The Company expects that itsaustr base will continue to strengthen and broadénincreased cross-selling efforts by
the Company of its various products and services.

ESTABLISHED INDUSTRY PRESENCE. The operating digiss and subsidiaries in the Company's aviationmh@yve been involved in
the aviation industry for an average of over 30rge@hese entities are characterized by experiemzgthgement and highly-skilled
employees. Due in large part to its establishedsirg presence, the Company enjoys strong custoetetions, name recognition and repeat
business.

COMPANY STRATEGY
The Company intends to grow its aviation businbssugh:

EXPANSION OF PRODUCTS AND SERVICES. The Companyl wedntinue to introduce new aviation products aeises, to take
advantage of the growing aviation industry anditiveeasing demand for aviation products and sesvilcean effort to expand its existing
array of products and services and to capture iadditrepair and overhaul business, the Compamysiaexpand, as appropriate, its prog
for the distribution and inventory management afttiparty aircraft components. The Company wilbaéxpand its assembly and
subassembly capabilities on certain aircraft conepts By broadening its products and servicesCtirapany intends to further expand its
position as a consolidated point of purchase tathation industry, capitalizing on the increastrend toward outsourcing and the reduction
by aircraft operators and OEMs of the number ofrapgd suppliers and vendors.
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INCREASED INTERNATIONAL MARKETING. The Company wiltontinue to take advantage of the expanding iatenal market for
aviation products and services as worldwide awrdrascalates and foreign nations, particularlyn@t@nd other countries in Asia, purchase
used aircraft that require more frequent repairmathtenance. The Company currently supplies prscared services to virtually every ma
commercial airline in the world and retains indegemt sales representatives in a number of foredgmtties. In addition, the Company
participates each year in several internationdktishows, including the Paris Air Show and the &age Air Show. The Company intends to
build on its existing international presence thiotgreign acquisitions and continued market petietra

CAPITALIZING ON AVIATION GROUP AFFILIATION. Utilizing the group affiliation of the Company's operatiligjsions and
subsidiaries, the Company plans to increase crlfinesof its various capabilities to its customefsr example, one of the Company's
operating divisions has recently begun distributiegain electromechanical controls manufactured bybsidiary of the Company. The
Company's operating divisions and subsidiariessmititinue to share independent sales represergatiagjointly bid on projects where
appropriate, while still maintaining their individluidentities.

EXPANDED OPERATING CAPACITY. The Company plans txiease its operating capacity to meet the expécteeased growth and
demand in the aviation industry. The Company witirease its capital expenditures, including exgenes for additional equipment and
skilled labor, to support this increased capaditye Company intends to continue to invest in stétbe art machinery to increase its
operating efficiencies and improve operating masgin

GROWTH THROUGH ACQUISITIONS. The Company expectsontinue its growth through acquisitions of otbempanies, assets or
product lines that add to or complement the Comisagxisting aviation products and services. The gamg has successfully completed tt
acquisitions in the last 12 months. The acquisiibMCl is an example of the Company seeking totadts existing product offering (in this
case, mechanical and electromechanical contraisiigih the acquisition of an established compartienndustry. AMTI and Air Lab
represent acquisitions that expand both the Conmpamyjsting aviation products and services andusiomer base. Because of the fragme
nature of much of the market for aircraft produatsl services, the Company believes that many additacquisition opportunities exist in
the aviation industry. The Company does not culydrdve any pending or probable acquisitions.

PRODUCTS AND SERVICES

The Company's aviation products and services magrgéy be divided into three categories: strudtaoenponents, instrument and flight
controls and operational components. The followsng description of some of the products and sesvidfered by the Company in each of
these three categories:

STRUCTURAL COMPONENTS. The Company performs stréteming, bending, die forming, machining, weldirgsembly and other
fabrication on aircraft wings, fuselages and skansircraft produced by OEMs such as McDonnell §las and Boeing. The Company also
manufactures metallic and composite bonded honelgasremblies for fuselage, wings and flight corgrtoface parts for commercial airlit
and other aircraft operators.

INSTRUMENT AND FLIGHT CONTROLS. The Company desigasd engineers mechanical and electromechanicaiot®such as remote
valve operators and push/pull controls ranging feample vent controls to sophisticated flight-aiti engine controls for OEMs and
commercial airlines. The Company's designs andnerging for such controls are proprietary becalsg &re not sold to the OEM for whom
the control is manufactured. Consequently, the QRibst rely on the Company to repair or replace suchponent. The Company also
performs repair and overhaul services, and supgpiase parts, for various types of cockpit instrate@nd gauges for a broad range of
commercial airlines on a worldwide basis.

OPERATIONAL COMPONENTS. The Company performs conwlepair and overhaul services on APUs for bothroercial airlines and
OEMs. APUs are used to provide power for all nooppitsion aircraft
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functions such as air conditioning, lights and ottlectrical functions. The Company also repaird everhauls aircraft accessories, including
constant speed drives, pneumatic or electricaliysaed valves, cabin compressors, starters andaeng and manufactures refueling boo
Certain of these components, like the APUs, araireg pursuant to SFAR 36 certifications. Finalthe Company provides precision
machining services for other operational componaraaufactured from refractory and other metaldtieraviation and aerospace industry.

PROPRIETARY RIGHTS

The Company benefits from its proprietary rightatiag to certain designs, engineering, manufaatupgrocesses and repair and overhaul
procedures. For example, at TCI, the Company dssigd engineers flight control systems and rethi@proprietary rights to these designs
and engineering. Accordingly, the customer wilyreh the Company to provide initial and additiooaimponents, as well as to redesign,
reengineer, replace or repair and provide overbamices on such aircraft components at every stbtiesir useful lives. In addition, the
Company has proprietary rights to certain of its\nfacturing processes. For certain products, theg2my's unique manufacturing
capabilities are required by the customer's sgtifins or designs, thereby necessitating relianahe Company for production of such
designed product. The Company also holds severaRSF6 certifications that permit it to develop prigpary repair procedures to be used in
certain repair and overhaul processes, enablin@tmepany to offer the customer a lower cost altirado purchasing the OEM's
replacement part.

RAW MATERIALS AND REPLACEMENT PARTS

The Company purchases raw materials, primarily isting of steel and aluminum coils, sheets and ebafpom various vendors. The
Company also purchases replacement parts whialtidized in its various repair and overhaul opemasi. The Company believes that these
raw materials and replacement parts are genenadljadle at competitive prices from numerous sosirce

OPERATING DIVISIONS AND SUBSIDIARIES

The Company operates through several operatingidig and subsidiaries which are divided into twaugs: the aviation group and the
metals group. The following chart describes therajpens, customer base and certain other informatioh respect to the Company's
operating divisions and subsidiaries:

OPERATING DIVISION/SUBSIDIARY NUMBER OF
(YEAR ESTABLISHED) LOCAT ION BUSINESS TYPE OF CUSTOME RS EMPLOYEES
AVIATION GROUP
A. Biederman, Inc.(1) Glendale , CA Sells and services Commercial airline S, 79
(1933) aircraft and industrial U.S. military and cargo
instruments. carriers.
Advanced Materials Technologies, Inc.(1) Tempe, A Z Repairs and Aviation OEMs and 172
(1987) manufactures components aircraft operators

for APUs and gas

turbine engines.
Aerospace Technologies, Inc.(1) Fort Wor th, TX Manufactures metallic/ Commercial airline s, 87
(1969) composite bonded U.S. military and

honeycomb assemblies component supplier

and repairs fuselage, industry.

wing, flight control

surface parts and other

flight critical
components.
Air Lab, Inc.(1) Seattle, WA  Repairs and overhauls Commercial airline S, 34
(1974) aviation aircraft manufactu rers,
instrumentation and  avionics and instr ument
controls. manufacturers, maj or

freight carriers,

corporate aircraft

operators and avia tion
parts suppliers.
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OPERATING DIVISION/SUBSIDIARY NUMBER OF
(YEAR ESTABLISHED) LOCAT ION BUSINESS TYPE OF CUSTOME RS EMPLOYEES
K-T Corporation Shelbyvi lle, Performs stretch Aviation OEMs, U.S . 156
(1963) IN forming, bending, die military and aeros pace,
forming, machining, mass transportatio n,
welding, assembly and energy and heavy
other fabrication on  trucking industrie S.
aircraft wings,
fuselages and skins.
L.A. Gauge Co., Inc. Sun Vall ey, CA Machines, bonds and Defense, aerospace , 40
(1954) fabricates medical, automotiv e and
ultra-precision parts. computer industrie S.
Lamar Electro-Air Corporation(1)(2) Wellingt on, KS Repairs and overhauls U.S. government, 92
(1965) aircraft and engine  commercial airline s and
accessories, general aviation
manufactures pneumatic aircraft operators
and electrically
actuated valves for
aircraft and assembles
axles and aluminum
wheels for automobiles.
Northwest Industries, Inc. Albany, OR Machines and fabricates Aerospace, nuclear , 29
(1960) refractory, reactive, medical, electroni c and
heat and chemical industrie S.
corrosion-resistant
precision products.
Special Processes of Arizona, Inc.(1)  Phoenix, AZ  Produces and applies  Aviation OEMs and 19
(1987) plasma coating. aircraft operators .
Triumph Air Repairs, Inc.(1)(2) Phoenix, AZ Repairs and overhauls Worldwide commerci al 112
(1979) APUs and supplemental airlines.
equipment.
Triumph Controls, Inc.(1) North Wa les, Designs and Aviation OEMs, 253
(1943) PA manufactures mechanical shipyards, repair and
and electromechanical overhaul facilitie s,
control systems. airlines and U.S. and
NATO military forc es.
METALS GROUP
Deluxe Specialties Mfg Co. Hutchins on, KS Manufactures fuel tanks U.S. manufacturers of 102
(1961) and hydraulic mobile, material
reservoirs. handling, agricult ural,
construction and p ower
generation equipme nt.
Great Western Steel Co. Chicago, IL  Produces steel Manufacturers, 43
(1918) products, specializing primarily in the h ome
in flat rolled and office product s
products. industries.
Kilroy Structural Steel Co. Clevelan d, OH Erects structural steel General contractor S, 14
(1918) frameworks. engineers and
architects of
commercial buildin gs
and bridges.
Triumph Industries Bridgevi ew, IL Produces and Computer and elect ronic 59
(1960) distributes specialty industries.

electrogalvanized
products

(1) Designates FAA-certified repair station.
(2) Designates SFAR 36 certification.
METALS PROCESSING AND DISTRIBUTION

The Company's metals group consists of three dpgrdivisions and one subsidiary with aggregateaye operating experience of 56 years.
These businesses include a leading producer dfeiedvanized steel products, a steel service captcializing in flat rolled steel products
and a leading manufacturer of fuel tanks and hyl@ragservoirs. These entities supply productseteesal hundred
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manufacturers and other customers in the compeitsetronics and agricultural industries on a regi@nd national basis. In addition, the
Company operates a business engaged in the erefttmictural frameworks for buildings and bridgeshe midwestern United States.

The Company's metals group processes, convertdisimidbutes steel and steel products on a natioasis. The Company produces and
distributes electrogalvanized steel, which cantbmped, formed, welded and painted and coated (@ekiding Tribrite-Registered
Trademark-, Triclear-Registered Trademark- andhfdme-Registered Trademark-) for the electronic@mdputer industries. The Company
also operates a steel service center specialinifigtirolled products and their processing, inatgchot or cold rolled sheet and coil and
galvanized sheet and coil used primarily by the é@md office products and appliance industry. Thm@any also manufactures fuel tanks
and hydraulic reservoirs for off-highway mobile gauent units, which are sold primarily to the agHaral industry.

The Company also operates a business engagedeénettigon of structural framework, including steedmbers and allied materials, for
buildings and bridges, with a specialty in commedrand industrial buildings. The Company erecteddinuctural framework of Jacobs' Field,
the Cleveland Indians' new baseball stadium, aadRitck and Roll Hall of Fame in Cleveland, Ohioe3é structural erection services are
provided on a project-by-project basis primarilyttie midwestern United States. These projectsemerglly awarded on a fixed fee,
competitive bid basis.

SALES AND MARKETING

Each of the Company's operating divisions and sligr$es independently conducts sales and markeffiogts directed at their respective
customers and industries and, in some cases, oddiiowith other operating divisions and subsid&i¥vithin its group for cross-marketing
efforts. Each sales force and the respective offioéthe operating divisions and subsidiariesrasponsible for obtaining new customers and
maintaining relationships with existing custom&ales and marketing efforts are conducted primasilindependent regional manufacturer's
representatives and in-house personnel. The Compamsgpproximately 72 independent manufacturguiesentatives, including many
representatives in foreign countries, and approtéin@6 in-house sales employees. Generally, matwfer's representatives receive a
commission on sales and the in-house sales pels@teédve a base salary plus commission. Engagidgpgendent sales representatives at the
local level facilitates responsiveness to eachatust's changing needs and current trends in eadtetpace in which the Company opera

The Company's Aviation Council, which is comprigdédhe presidents of each of the Company's operalivisions and subsidiaries in the
aviation group, meets periodically to discuss wayisnprove sales and cross-marketing opportunifiee. Company has also engaged in
innovative marketing efforts including participatin research groups. The management of each amedivision and subsidiary of the
Company also maintains close business relationstithsmany customers, thereby furthering the sates marketing efforts of their
businesses.

A significant portion of the Company's governmemd aefense contracts are awarded on a competitiainly basis. The Company generally
does not bid or act as the primary contractorvillitypically bid and contract as a subcontraaiarcontracts on a fixed fee basis. The
Company generally sells to its other customers fixea fee, negotiated contract or purchase ordsish

BACKLOG

As of June 30, 1996, the Company's aviation gragdutstanding purchase orders representing ae@agrinvoice price of approximately
$69.4 million, $17.4 million of which will not behgpped by the Company by fiscal year end. As oeJ8@, 1996, the Company's metals gi
had outstanding purchase orders representing aegagg invoice price of approximately $21.3 milli®d.4 million of which will not be
shipped by the Company's fiscal year end.

COMPETITION

The aircraft components production and repair ifrgius highly fragmented, consisting of both a lied number of well-capitalized
companies which offer a broad range of productssandices and a
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large number of smaller, specialized companies.ddmpany believes that the principal competitivetdes in the aviation products and
services industry are quality, turnaround time ralleustomer service and price. See "-- Competifidvantages.” The Company believes
that it competes favorably on the basis of thedoneg factors. The Company does not believe thatdbation of its repair facilities is a
significant factor to its customers in selecting @ompany, as substantially all of the componemgiced by the Company are transported by
common carrier to the Company's facilities for sy

The Company competes with third party manufactusarme of which are divisions or subsidiaries oMBEor other large companies in the
manufacture of aircraft components and subassesai@liempetition for the repair and overhaul of asiacomponents comes from three
primary sources, some with greater financial am@iotesources than the Company: OEMs, major comateidines and other independent
service companies. Certain major commercial aislio@n and operate their own service centers. Soajermirlines have begun to sell their
repair and overhaul services to other aircraft afpes. The repair and overhaul services provideddmgestic airlines are primarily for their
own components, although these airlines may outsoaifimited amount of repair and overhaul servioghird parties. Foreign airlines that
provide repair and overhaul services typically jevthese services for their own components anthfadt parties. OEMs also maintain
service centers that provide repair and overhawlces for the components they manufacture. Othdependent service organizations also
compete for the repair and overhaul business @rathers of aircraft components.

The Company's principal competitors in the metadkstry include national and regional steel mathier steel service centers, steel erection
companies and pre-engineered building manufactubensie of these competitors have greater finaacidlother resources than the
Company.

GOVERNMENT REGULATION

The aviation industry is highly regulated in theitdd States by the FAA and in other countries Ioyilsir agencies. The Company must be
certified by the FAA and, in some cases, by indigldOEMSs in order to engineer and service partscangpbonents used in specific aircraft
models. If material authorizations or approvalsemevoked or suspended, the operations of the Coynpauld be adversely affected. New
and more stringent government regulations may betad, or industry oversight heightened, in thereiand such new regulations, if
enacted, or any industry oversight, if heightemedy have an adverse impact on the Company.

The Company must also satisfy the requirementsafustomers, including OEMs, that are subjectA8 Fegulations, and provide these
customers with products and services that complly thie government regulations applicable to ait@afmponents used in commercial flight
operations. The FAA regulates commercial flightragiens and requires that aircraft components rnt&stringent standards. In addition, the
FAA requires that various maintenance routinesdréopmed on aircraft components, and the Compamgntly satisfies these maintenance
standards in its repair and overhaul services.rakwvéthe Company's operating divisions are FAf+aped repair stations.

Currently, the FAA is granting licenses only foe ttnanufacture or repair of a specific aircraft comgnt, rather than the broader licenses that
have been granted in the past. The FAA licensinggss may be costly and time-consuming. In ordebtain an FAA license, an applicant
must satisfy all applicable regulations of the Fg@verning repair stations. These regulations reghiat an applicant have experienced
personnel, inspection systems, suitable facilaied equipment. In addition, the applicant must destrate a need for the license. Due in part
to the fact that an applicant must procure manufatg and repair manuals from third parties retatio a particular aircraft component in
order to obtain a license with respect to such aomapt, the application process may be extremelihcfms certain applicants.

The license approval processes for the JAA an€HhAC are similarly stringent, involving potentiallgngthy audits conducted by these
regulatory authorities.
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The Company's aviation and metals operations aresalbject to a variety of worker and communitesafaws. The Occupational Safety ¢
Health Act of 1970 ("OSHA") mandates general regmients for safe workplaces for all employees. ditagh, OSHA provides special
procedures and measures for the handling of cemardous and toxic substances. Specific safatylatds have been promulgated for
workplaces engaged in the treatment, disposaboage of hazardous waste. The Company believegshgierations are in material
compliance with OSHA's health and safety requiresien

ENVIRONMENTAL MATTERS

The Company's operations are subject to federk shd local environmental laws and regulatiogdoyernment agencies, including the
EPA. Among other matters, these regulatory autiesrimpose requirements that regulate the emisdisoharge, generation, management,
transportation and disposal of hazardous matepalfijtants and contaminants, govern public andapei response actions to hazardous or
regulated substances which may be or have bearsegldo the environment, and require the Companpttgin and maintain licenses and
permits in connection with its operations. Thisemsive regulatory framework imposes significant ptamce burdens and risks on the
Company. Although management believes that the @owip operations and its facilities are in matergahpliance with such laws and
regulations, there can be no assurance that fahameges in such laws, regulations or interpretattbereof or the nature of the Company's
operations will not require the Company to makaeisigant additional capital expenditures to enstompliance in the future.

Certain Company facilities are currently the sub@environmental remediation activities, the aofstvhich is subject to indemnification
provided by Alco pursuant to the purchase agreetmetieen Alco and the Company executed in conneetith the Acquisition. One of
these facilities is connected with a site includadhe National Priorities List of Superfund siteaintained by the EPA. Another of these
facilities is located on a site included in the EfPdatabase of potential Superfund sites. Alcaenmification covers the Company for losses
the Company might suffer in connection with liatils and obligations (and other liabilities andigdions arising out of or in connection
with the Acquisition) arising under environmentaalth and safety laws with respect to operationsse of those facilities prior to their
acquisition by the Company. More specifically, tAlso indemnification covers both (i) the costsiols and potential losses associated with
environmental matters identified in the purchaseament for the Acquisition as the result of enwn@ntal assessments or other disclosures
made in connection with the Acquisition, includithg costs, claims and potential losses associatbdallithe environmental remediation
activities and identified liabilities, and

(i) the losses connected to environmental liak#itwhich were not identified in the purchase agre® and which arise from conditions or
activities existing at the facilities or operaticarxjuired from Alco prior to their acquisition frofdico, provided that they are identified by the
Company to Alco before July 22, 2000. Another & @ompany's facilities leased from Teleflex is tedaon a site placed on EPA's National
Priorities List prior to its acquisition by the Cpany, and is subject to indemnification providedTgyeflex for environmental liabilities
arising from activities or conditions existing hist facility prior to the Company's acquisition.eS®isk Factors -- Potential Exposure to
Environmental Liabilities."

EMPLOYEES

As of July 31, 1996, the Company employed approteigal,300 persons, of whom 113 were managemenlogegs, 56 were sales and
marketing personnel, 155 were technical persoridél,were administrative personnel and 829 wereymtizh workers. As of July 31, 1996,
approximately 200 employees were subject to callediargaining agreements, one of which will exir&ebruary 1997. There can be no
assurance that the Company will be able to renagosiuccessfully its collective bargaining agreemsenthout any labor disruptions or that
such agreements will be renegotiated on terms &olerto the Company. The Company has not experdesmeg material labor-related work
stoppage and considers its relations with its eygse to be good.
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PROPERTIES

The Company's executive offices are located in Véapennsylvania, where the Company leases 5,1G0espet of space. This lease exp
in September 2000. In addition, as of Septembel 396, the Company owned or leased the followingif@s in which its operating
divisions and subsidiaries are located:

SQUARE OWNED/LEASE

LOCATION DESCRIPTIO N FOOTAGE EXPIRATION
Chandler, AZ Thermal processing facility and office 7,000 2017
Phoenix, AZ Plasma spray facility and offic e 13,500 2000
Phoenix, AZ Repair and overhaul shop and of fice 50,000 1999
Tempe, AZ Manufacturing facility and offi ce 13,500 Owned
Tempe, AZ Machine Shop 9,300 Owned
Glendale, CA Instrument shop, warehouse and office 25,000 2005
Milpitas, CA Warehouse, repair shop and offi ce 3,700 1997
Sun Valley, CA  Machine shop and office 30,000 Owned
Bridgeview, IL  Steel processing facility and o ffice 135,700 2006
Chicago, IL Steel distribution facility and office 140,000 Owned
Shelbyville, IN  Manufacturing facility and offi ce 192,300 Owned
Hutchinson, KS ~ Manufacturing facility and offi ce 75,000 Owned
Wellington, KS Repair and overhaul and office 90,000 1997
Cleveland, OH Steel fabrication facility and office 163,000 Owned
Plain City, OH  Office 2,000 1997
Albany, OR Machine shop and office 25,000 Owned
North Wales, PA  Manufacturing facility and offi ce 111,400 2002
Fort Worth, TX Manufacturing facility and offi ce 114,100 Owned
Seattle, WA Instrument shop, warehouse and office 10,000 1998

The Company believes that its properties are adedaaupport its operations for the foreseealtieréu
LEGAL PROCEEDINGS

The Company is not presently involved in any matdeigal proceedings outside of the ordinary coofdausiness. The Company may in the
future be named as a defendant in lawsuits invglpiroduct defects, breach of warranty or otheioastirelating to products that it
manufactures or products that it distributes thatraanufactured by others. The Company believdstthpotential exposure is adequately
covered by its aviation product and general ligpilisurance.
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MANAGEMENT
EXECUTIVE OFFICERS AND DIRECTORS

The executive officers and directors of the Compareyas follows:

NAME AGE POSITION

Richard C. lll................ 53 Presid ent, Chief Executive Officer and Director

John R. Bartholdson........... 52 Senior Vice President, Chief Financial Officer, Treasurer and
Direc tor

Paul T. Stimmler.............. 57 Vice P resident, Chief Administrative Officer

Richard M. Eisenstaedt........ 51 Vice P resident, General Counsel and Secretary

Kevin E. Kindig............... 39 Contro ller

Richard C. Gozon(1)(2)........ 58 Direct or

Claude F. Kronk(1)(2)......... 64 Direct or

Joseph M. Silvestri(1)........ 35 Direct or

Michael A. Delaney(2)......... 42 Direct or

(1) Member of the Compensation Committee.
(2) Member of the Audit Committee.

Richard C. Ill has been President and Chief Exeeuifficer and a director of the Company since 1988 Ill joined Alco in 1968 and
became Group Vice President of Metalsource, a dietlbution business, in 1973. In 1975, Mr. ldame President of Triumph Industries
and, in 1983, became President of Metalsource9881Mr. Il became President of Alco Diversifiedr8ices, a division of Alco. He was
named Vice President of Alco in 1989. Mr. Il isreember of the Advisory Board of Outward Bound, U&#l the Board of Directors,
Chairman's Council and Policy and Planning Commdttef the Steel Service Center Institute.

John R. Bartholdson has been Senior Vice Presi@dnef Financial Officer and Treasurer and a doecf the Company since 1993. Mr.
Bartholdson joined Alco Diversified Services in fladl of 1992. Prior to joining Alco Diversified ®dces, Mr. Bartholdson was employed for
14 years by Lukens, Inc., the last five years afbsition of Senior Vice President and Chief FaiainOfficer. Mr. Bartholdson serves on the
Board of Directors of PBHG Funds, Inc.

Paul T. Stimmler has been Vice President, Chief inibtrative Officer of the Company since 1993 atmbaerved as Secretary of the
Company until October 1996. From 1989 to 1993, Mtimmler was Group Vice President of Alco DivemsifiServices, responsible for risk
management, vehicle leasing, advertising, benafitsinistration and human resources.

Richard M. Eisenstaedt became Vice President, Gé@unsel and Secretary of the Company in Octb®86. Mr. Eisenstaedt was
previously general counsel of Unisource Worldwilde,, an affiliate of Alco, for a period in excesfsfive years.

Kevin E. Kindig has been Controller of the Compamece 1993. From 1985 to 1993, Mr. Kindig was emptbby Lukens, Inc. in various
positions, as Manufacturing Accounting Managersih889 and as a financial analyst from 1985 to 198@r thereto, Mr. Kindig was in
public accounting.

Richard C. Gozon has been a director of the Companoe 1993. Mr. Gozon has been Executive Viceigkeasof Weyerhaeuser Company
since 1994. From 1960 to 1993, Mr. Gozon held weriexecutive positions at Alco, was elected toBbard of Directors in 1984 and served
as President and Chief Operating Officer from 1&@88993. Mr. Gozon serves on the Board of Directérd.G.I. Corporation and
AmeriSource Health Corporation.
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Claude F. Kronk has been a director of the Compsaimge 1993. Mr. Kronk has been Vice Chairman aniefxecutive Officer and a
director of J&L Specialty Steel, Inc. for a periodexcess of five years. Mr. Kronk held variousifioss with Jones & Laughlin Steel
Corporation from 1957 to 1986. Mr. Kronk serveslom Board of Directors of Cold Metal Products, Co.

Joseph M. Silvestri has been a director of the Gomsince his appointment by CVC in 1994. Mr. Sitviehas been employed by CVC since
1990 and has been a Vice President since 1995%neifye for evaluating, executing and monitoringigginvestments for CVC. Mr. Silves
served as Assistant Vice President of CVC from 1®90995. Mr. Silvestri serves on the Board of Dioes of International Media Group,
Polyfibron Technologies, Inc., Frozen Specialtles,, Glenoit Mills and Euramax International, Inc.

Michael A. Delaney has been a director of the Camgsnce his appointment by CVC in January 1996. DManey has been a Vice
President of CVC since 1989, responsible for exadgaexecuting and monitoring equity investmemms@VC. From 1986 through 1989, Mr.
Delaney was Vice President of Citicorp Mergers Anduisitions. Mr. Delaney serves on the Board akbiors of Sybron Chemicals, Inc.,
GVC Holdings, JAC Holdings, Delco Remy Internatibrienterprise Media, Inc., Southern Coil Processing., Aetna Industries, CORT
Business Services, Inc., Palomar Technologies, Farm Fresh, Inc. and AmeriSource Health Corponati

After the closing of this offering, all directordlilbe elected by the stockholders pursuant to datiwe voting. All directors hold office until
the next annual meeting of stockholders or unélirtbuccessors are duly elected and qualified. Ekex officers of the Company are elected
by the Board of Directors on an annual basis aneksa the discretion of the Board of Directors.

Pursuant to the terms of a Stockholders' Agreemiatetd July 22, 1993, the Board of Directors is cosagl of the Chief Executive Officer of
the Company, three directors of the Company destginay CVC and three directors to be elected by CA&Proxy for the majority of
stockholders of the Company, one of whom must Ib@ Bartholdson, until his resignation or the teration of his employment by the
Company. There is currently a vacancy on the Boaidirectors to be filled at CVC's designation. hight of designation and proxy will
terminate simultaneously with the closing of thifeong.

The Board of Directors has a Compensation and atitQommittee. The Compensation Committee peridl§icaviews and evaluates the
compensation of the Company's officers, adminidtegsCompany's stock option plans and establishigielines for compensation of other
personnel. The Compensation Committee is curreatyprised of Messrs. Gozon, Kronk and Silvestre Audit Committee communicates
and receives information directly from the Comparigtiependent accountants. The Audit Committearisently comprised of Messrs.
Gozon, Kronk and Delaney.

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

COMPENSATION OF DIRECTORS. Directors who are alsmptoyees of the Company, or one of its operatingsitins or subsidiaries or
CVC do not receive additional compensation for sgnas directors. Each director who is not an eggsoof the Company, or one of its
operating divisions or subsidiaries or CVC recei@esnnual fee of $7,500 and a fee of $1,000 fendance at each Board of Directors'
meeting and $500 for each committee meeting (umlekbon the same day as a Board of Directors'impeDirectors are also reimbursed
for out-of-pocket expenses incurred in attendingtings of the Board of Directors or committees ¢oérThe Company is contemplating
adopting a stock option plan for its non-employ&edors.
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COMPENSATION OF EXECUTIVE OFFICERS. The followinghle summarizes the compensation paid to the Freséhd Chief
Executive Officer and to each of the three moshlyigompensated executive officers of the Compant/its subsidiaries, other than the
President and Chief Executive Officer, for the diisgears ended March 31, 1996, 1995 and 1994. Dinep@ny has four officers that perform
managerial functions for the Company and are aleatel qualify as its executive officers.

SUMMARY COMPENSATION TABLE

ANNUAL COMPENSATION

OTHER ANNUAL ALL OTHER
NAME AND PRINCIPAL POSITION YEAR SALARY BONUS(1) COMPENSATION(2) COM PENSATION(3)

Richard C. lll 1996 $ 280,000 $ 308,000 $ 3,080 $ 5,472
President and Chief Executive 1995 255,000 89,250 3,080 6,653
Officer 1994(4) 235,600 159,375 3,080 5,547
John R. Bartholdson 1996 $ 240,000 $ 264,000 $ 3,080 $ 4,320
Senior Vice President, Chief 1995 205,000 71,750 3,080 4,792
Financial Officer and Treasurer 1994(4) 150,000 128,125 - 2,071
Paul T. Stimmler 1996 $ 98,500 $ 50,000 $ 1,970 $ 4,950
Vice President, Chief Administrative 1995 92,900 23,000 1,858 3,150
Officer 1994(4) 84,500 40,000 1,690 2,826
Kevin E. Kindig 1996 $ 73,000 $ 30,000 $ 1,460 $ 462
Controller 1995 65,000 10,000 1,300 304

1994(4) 60,000 10,800 1,200 275

(1) The amounts shown consist of cash bonusesararriee fiscal year identified, of which only arfion was paid in that year.
(2) "Other Annual Compensation” reflects amountstigbuted by the Company to its 401(k) Plan.

(3) The amounts shown consist of group term lifsirance premiums.

(4) Compensation for fiscal year 1994 is presentedn annualized basis for the 12 months endedhviitc1994.

STOCK OPTION PLANS

In October 1996, the Board of Directors adopted, the stockholders approved, the 1996 Stock OfRlan (the "1996 Plan"). The 1996 Plan
will become effective upon the closing of this ofifig. The 1996 Plan provides for grants of stoctams to officers and key employees of the
Company, or any of its operating divisions or sdiagies, including a director who is also a key &ype. Non-employee directors of the
Company are not entitled to participate in the 1P861. By encouraging stock ownership, the Comsaks to attract, retain and motivate
participants and to encourage such participantietote their best efforts to the business and §iimhisuccess of the Company.

Subject to adjustments in certain circumstancesrite= below, the 1996 Plan authorizes up to 5@dM@res of Common Stock, subject to
increase of such number of shares equal to fivg (#rcent of any and all Common Stock sold purst@tiie over-allotment option granted
to the Underwriters, for issuance pursuant to ¢énms thereof. If and to the extent that optionsigra under the 1996 Plan expire or are
terminated for any reason without being exercisedhe shares subject to the option are forfeiteel shares of Common Stock subject to ¢
option again would be available for grant under1B86 Plan.

The 1996 Plan is administered and interpreted &yathmpensation Committee. The Compensation Conentitis the sole authority to
administer and determine the 1996 Plan includiregdistermination of (i) persons to whom options haynade under the 1996 Plan, (ii) the
type, size and other terms and conditions of e@tiom, (iii) the time when the options will be gtad and the duration of any applicable
exercise or restrictions, including the criteria festing and acceleration, and (iv) other matisrset forth in the 1996 Plan.
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Options granted under the 1996 Plan may consi§} options intended to qualify as incentive stagkions ("ISOs") within the meaning of
Section 422 of the Internal Revenue Code of 1986 '(€ode") and (ii) "non-qualified stock option&éat are not intended to so qualify
("NQSOs"). Options may be granted to any officekey employee of the Company or its operating @ivis and subsidiaries.

The option price of any ISO granted under the 1P may not be less than the fair market valud@iinderlying share of the Common
Stock on the date of grant. The option price oNES0 may be greater than, equal to or less thafathmarket value of the underlying
shares of Common Stock on the date of grant. Thepg@asation Committee will determine the term otheaation; provided, however, that
the exercise period may not exceed ten years fnendate of grant. The participants may pay theoaptrice under the 1996 Plan (i) in cash,
(i) with the approval of the Compensation ComnaftBy delivering shares of Common Stock owned byptrticipant for six months and
having a fair market value on the date of exeretpgal to the option price or (iii) by a combinatiofithe foregoing.

The Board of Directors may amend or terminate $@61Plan at any time; provided however, that tharBaf Directors may not amend the
plan, without stockholder approval, to (i) increésecept for increases due to adjustments upongasain capitalization of the Company) the
aggregate number of shares of Common Stock fortwiyitions may be granted, (ii) change the effediaie, termination or amendment
provisions of the 1996 Plan or (iii) make any otbleange for which stockholder approval is requirader the rules and regulations
promulgated under Section 16 of the Securities BRgk Act of 1934 or the Code. The 1996 Plan withteate upon the earlier of the tenth
anniversary of its effective date or the date teisninated by the Board of Directors.

In October 1996, options to purchase an aggred&@B140 shares of Common Stock were grantedrtainenembers of management and
other key employees of the Company, including oito purchase an aggregate of 100,000 shareedranthe executive officers of the
Company, at an exercise price equal to the inttiddlic offering price. Options granted subsequerhe date of this Prospectus will be
granted at or greater than the fair market valutherdate of grant. Some or all of these optiong b&alSOs.

EMPLOYMENT AGREEMENTS

The Company has entered into employment agreemattt&Richard C. Il and John R. Bartholdson (aslaaple, the "Executive"), effective
October 1, 1996, pursuant to which Messrs. |ll Badtholdson will serve as President and Chief Etteewfficer, and as Senior Vice
President and Chief Financial Officer, respectivelythe Company through September 30, 1999, ueledier terminated by the Board of
Directors or, in certain circumstances followingrenge of control transaction, by the Executiveesehagreements provide for an annual
salary to Mr. Ill of not less than $291,200 andvio Bartholdson of not less than $249,600, plugniive compensation as determined by the
Board of Directors and comparable benefits andypsitg@s given to other members of senior managervedsrs. Il and Bartholdson are
entitled to severance and other payments followliegearlier termination of employment by the Companupon termination by the
Executive following a change in control of the Camyp. The Executive may terminate the employmeidyiohg a change of control
transaction, if as a result of such change in obniine Executive is required to accept a mateeduction in his duties and responsibilities
geographical relocation or the successor compadtsyttaassume the Executive's employment agreernretite event of any early termination
(other than for cause or death or disability), Mesll and Bartholdson are entitled to receiveeaesance payment from the Company equ
24 months salary. Messrs. Il and Bartholdson ageiired to devote substantially all of their timnel @&ffort during normal business hours
(reasonable sick leave and vacations exceptetiptbusiness and affairs of the Company.

All of the Company's executive officers are subjechgreements that prohibit their competition wite Company for two years following
termination of employment.
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CERTAIN TRANSACTIONS

Pursuant to an Executive Stock Agreement, datgd2Rj11993, between the Company and Richard GhBlCompany's President and Chief
Executive Officer, Mr. Il purchased 3,700 sharé€tass A Common Stock for $10.00 per share an8®@dhares of Preferred Stock for
$34.57 per share. In addition, on July 22, 1993, IMpurchased seven shares of Class C Commork $0&10.00 per share. No other shares
of Class C Common Stock have been issued by thep@oyn Each share of Class C Common Stock entitledIMo 4,000 votes. Assuming
consummation of the Stock Split and the Conversibhsliil will hold 260,093 shares of Common Stock.

Pursuant to an Executive Stock Agreement, datgd2Rj11993, between the Company and John R. Bathaol| the Company's Senior Vice
President and Chief Financial Officer, Mr. Barttssd purchased 3,500 shares of Class A Common 8i0&d0.00 per share and 1,970
shares of Preferred Stock for $34.57 per shareirAsgy consummation of the Stock Split and the Cosivas, Mr. Bartholdson will hold
245,626 shares of Common Stock.

Pursuant to an Executive Stock Agreement dated2Ryly993, between the Company and Paul T. StimtflerCompany's Vice President,
Chief Administrative Officer, Mr. Stimmler purchat800 shares of Class A Common Stock for $10.0Gpare and 14% JSDs in a principal
amount equal to $50,625, which mature on Decembge2@3 and bear interest at the rate of 14% paurar(the "14% JSD Terms").
Assuming consummation of the Stock Split and thev@esions, Mr. Stimmler will hold 63,119 sharesGafmmon Stock.

Pursuant to an Executive Stock Agreement, datgd2Rj11993, between the Company and Kevin E. Kinitig Company's Controller, Mr.
Kindig purchased 400 shares of Class A Common Si084.0.00 per share and 14% JSDs in a principaliatof $22,500 on the 14% JSD
Terms. Assuming consummation of the Stock SplittwedConversions, Mr. Kindig will hold 28,053 sheudf Common Stock.

Pursuant to a Purchase Agreement, dated July 3, beétween the Company and CVC, the Company'srityagbockholder, CVC purchast
70,000 shares of Class B Common Stock for $10.08ere and 26,525 shares of Preferred Stock #®5383er share. Each share of Class B
Common Stock entitled CVC to 6/10ths of a vote.Saptember 17, 1993, CVC transferred approximat@B/shares and 277 shares,
respectively, of its Class B Common Stock to JoddpBilvestri and Michael A. Delaney, both diregt@f the Company. On December 30,
1993 and February 17, 1995, respectively, CVC feared approximately 750 shares of its Class B Com@tock to each of Richard C.
Gozon and Claude F. Kronk, both directors of thenBany. On September 17, 1993, CVC transferred appetely 115 and 105 shares,
respectively, of Preferred Stock to each of Mrv&itri and Mr. Delaney. On December 30, 1993 afmtgey 17, 1995, respectively, CVC
transferred approximately 284 shares of Prefertedk3o each of Mr. Gozon and Mr. Kronk. In additigpursuant to the Purchase
Agreement, CVC purchased 14% JSDs in the prin@padunt of approximately $5.3 million on the 14% JB&ms. On September 17, 1993,
CVC transferred 14% JSDs to Mr. Silvestri and Meldhey in the principal amounts of approximatel@,$20 and $21,100, respectively. On
December 30, 1993 and February 17, 1995, respfgtio¥ C transferred 14% JSDs to Mr. Gozon and Mok, each in the principal
amount of approximately $57,000. Assuming the S®ght and the CVC Exchange, CVC will hold 920,5t&res of Common Stock and
3,727,962 shares of Class D Common Stock. Assuomdngummation of the Stock Split and the Conversibtessrs. Silvestri and Delaney
will hold 22,824 and 20,922 shares of Common Stoegpectively. Assuming consummation of the Staolit 8nd the Conversions, Messrs.
Gozon and Kronk will hold 56,095 and 54,969, resipely.

On July 22, 1993, in connection with the Acquisitithe Company issued to World Subordinated DelithBes, L.P., an affiliate of CVC,

11% senior subordinated notes in the principal athofi$15 million, which notes accrued interesthat rate of 11% per annum, were payable
semiannually in arrears and were payable in fuldoal installments on July 22, 2000 and July 2212 On July 19, 1996, the Company
repaid these notes in full from borrowings under @redit Facility.
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On July 22, 1993, in connection with the issuarfosettain financing the Company issued the Wartatworld Equity Partners, L.P.
("WEP"), an affiliate of CVC. The Warrant may beeesised through July 31, 2003 to purchase 650,886s of Common Stock for an
aggregate purchase price of $100.00.

Concurrent with this offering, the Company is oiffigrto certain of the Company's directors and etregewfficers and certain employees of
CVC an aggregate maximum of 125,000 shares of Canfhack at the price to the public less underwgitiiscounts and commissions. See
"Direct Sale."
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PRINCIPAL STOCKHOLDERS

The following table sets forth certain informatimgarding the beneficial ownership of the Commartkbf the Company, as of October 24,
1996, by: (i) each person known to the Companyetteficially own more than 5% of the outstandingrebaf Common Stock; (ii) each
director and executive officer of the Company; &iigall directors and executive officers of th@@pany as a group. The address of all
officers and directors listed is the Company's @pal executive offices.

SHAR ES BENEFICIALLY OWNED
PRIO R TO THIS OFFERING(1) SHARES BENEFICIALLY OWNE D
- e AFTER THIS OFFERING
PERCENT OF  -----ommmmmmmmmomeeeee
TOTAL PERCENT OF
SHARES TOTAL SHA RES
NAME NUM BER(2) OUTSTANDING(3) NUMBER(2) OUTSTANDIN G(3)
Richard C. lll.......cocovveviiiiiienn. 260,093 3.9% 270,093(4) 2.9%
John R. Bartholdson.............c.cccuueee.. 245,626 3.6 255,626(4) 2.7
Paul T. Stimmler............ccccoeeeenen. 63,119 * 64,619(5) *
Richard M. Eisenstaedt....................... o * 1,000(8) *
Kevin E. Kindig.......cccooovvriieinneene 28,0563 * 30,553(6) *
Richard C. GOzZOoN.........ccccevueriiinans 56,095 * 66,095(4) *
Claude F. KronK.........ccccooeeeiineannne. 54,969 * 64,969(4) *
Joseph M. Silvestri..........cccccvvvvenenns 22,824(7) * 23,824(8) *
Michael A. Delaney........cccccccveeeeeennn. 20,922(9) * 20,922 *
Citicorp Venture Capital, Ltd................ 5 ,298,535(10) 71.6 5,298,535(11) 52.9

399 Park Avenue

New York, NY 10043

All executive officers and directors as a

group (8 Persons)........cceeeeeeveeeeennns 751,701 11.1% 797,701 8.5%

* Less than one percent.

(1) A person is deemed to be the beneficial owfiseourities that can be acquired by such perstmmé0 days from the date of this
Prospectus upon the exercise of options and watrgach beneficial owner's percentage ownershiptsrmined by assuming that options
and warrants that are held by such person (buthese held by any other person) and that are esadaie within 60 days from the date of this
Prospectus have been exercised. Unless otherwisd,ibe Company believes that all persons nam#étkitable have sole voting and
investment power with respect to all shares of Comi®&tock beneficially owned by them.

(2) For each $17.27 of aggregate accrued intereieJSDs and accumulated dividends on the Peef&tock after October 24, 1996,
immediately prior to the closing of this offerirgach holder will be entitled to receive upon thB I®nversion and the Preferred Stock
Conversion one additional share of Common Stockto§VC's election, Class D Common Stock.

(3) Based upon outstanding shares of Common StattiCéass D Common Stock.

(4) Assumes 10,000 shares will be purchased pursoidine Direct Sale.

(5) Assumes 1,500 shares will be purchased pursadhe Direct Sale.

(6) Assumes 2,500 will be purchased pursuant tdihect Sale.

(7) Includes 4,520 shares of Common Stock and #8sB@res of Class D Common Stock. Mr. Silvedisclaims beneficial ownership relat
to shares of Common Stock and Class D Common S$teickby CVC and CVC Affiliates.

(8) Assumes 1,000 shares will be purchased pursaahée Direct Sale.

(9) Includes 4,143 shares of Common Stock and ®6siiares of Class D Common Stock. Mr. Delaney aisid beneficial ownership relati
to shares of Common Stock and Class D Common 3$teickby CVC and CVC Affiliates.

(10) Includes 920,573 shares of Common Stock ar2ir3962 shares of Class D Common Stock. Includeé®68 shares of Common Stock
which may be acquired upon exercise by WEP, aliaffiof CVC, of the Warrant. Excludes an aggre@t253,063 shares of Common
Stock and Class D Common Stock held by CVC Affdgtincluding Messrs. Silvestri and Delaney, ashich CVC disclaims beneficial
ownership.

(11) Does not include approximately 80,000 shareishvmay be purchased by certain employees of CM&yant to the Direct Sale, as to
which CVC disclaims beneficial ownership.
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DESCRIPTION OF CAPITAL STOCK
GENERAL

The Company's authorized capital stock consisi5di00,000 shares of Common Stock, par value $p@0%hare, 6,000,000 shares of Class
D Common Stock, par value $.001 per share, andd2BGhares of Preferred Stock, par value $.01hmmesUpon completion of this

offering, the Company will have outstanding 5,228 ,5hares of Common Stock (5,604,528 if the Undézvst over-allotment option is
exercised in full), 4,145,060 shares of Class D @am Stock and no shares of Preferred Stock. Asctdtier 24, 1996, there would be
approximately 40 holders of Common Stock and 18ésl of Class D Common Stock.

COMMON STOCK

The holders of Common Stock are generally enttibedne vote for each share held on all mattersdvapon by stockholders. Subject to the
rights of any then outstanding shares of Prefedtedk, the holders of the Common Stock are entttieslich dividends as may be declared at
the discretion of the Board of Directors out ofdsriegally available therefor. Holders of Commoac&tare entitled to share ratably in the
assets of the Company upon liquidation after payraeprovision for all liabilities and any prefetei liquidation rights of any Preferred
Stock then outstanding. The holders of Common Shasle no preemptive rights to purchase securifiglgeoCompany. Shares of Common
Stock are not subject to any redemption provisam are not convertible into any other securitiethe@ Company. All outstanding shares of
Common Stock are, and the shares of Common Stdok iesued pursuant to this offering will be upagment therefor, fully paid and non-
assessable.

The directors of the Company are elected by thddrslof Common Stock pursuant to cumulative votivigich gives a stockholder the right
to cast as many votes in the aggregate as heitie@nb vote under the Certificate of Incorporationultiplied by the number of directors to
elected. A stockholder may cast all his votes fo¥ director candidate or distribute such votes antao or more director candidates, as he
sees fit. Therefore, cumulative voting may makmadte difficult to change the composition of the Bbaf Directors and thereby may
discourage or make more difficult an attempt byespn or group to obtain control of the Companyy Aimector, or the entire Board of
Directors, may be removed by the stockholders wtiame, with or without cause, by the affirmativete of the holders of a majority of the
outstanding shares of Common Stock entitled to fatéhe election of directors, except that, ifdélsan the entire board is to be removed, no
director may be removed without cause if the vaotest against his removal would be sufficient teelém when cumulatively voted at an
election of the entire board of directors.

The Common Stock has been approved for listingher\tY SE.
CLASS D COMMON STOCK

The rights of holders of Class D Common Stock demiical and entitle the holders thereof to theesaghts, privileges, benefits and notices
as the holders of Common Stock, except that théenslof such shares are not entitled to vote irekbetion of directors of the Company. On
all other matters voted upon by the stockholdées hiolders of Common Stock and the Class D Comnack&ote together as a class, exc
as provided by law. Under Section 242(b)(2) of fledaware General Corporation Law, the holders efGtass D Common Stock shall be
entitled to vote as a class upon any proposed amemicko the Company's Certificate of Incorporaifuch amendment would increase or
decrease the number of shares or the par valleahtares of such class, or alter or change thensowreferences or special rights of the
shares of such class so as to affect them advemdaytransfer of shares of Class D Common StocgsBicted, in the case of an individual
holder, to members of the holder's family, to sust his benefit or the benefit of his family,Hlis estate and to his donees; in the case of
trustees, to the grantor or a designated beneficiasuch trust or their guardians or custodiamsp @ersons who are permitted transferees of
the grantor or such beneficiaries; in the caseafrporation or partnership which is an originaldes of such shares, to its stockholders or
partners or permitted transferees of such stoclensldr partners; in the case of any other corpmrair partnership, to persons who previo
contributed such shares to such corporation onpeship or who are permitted transferees of sucsops; and, in the case of an estate of a
deceased or bankrupt or insolvent holder, to amgagpes, trusts, corporations or partnerships whietotherwise entitled to own shares of
Class D Common
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Stock. A share of Class D Common Stock will autacadlyy be converted into a share of Common Stockngttime at the sole option of the
holder. Once a share of Class D Common Stock hers denverted into Common Stock, it will no longerdubject to any restrictions on
transfer.

In order to maintain compliance with regulationstiag to investments in small businesses, CVC may(unless it has made certain
submissions with the Small Business Administratiomw) greater than 25% of the securities of the Camgpwhich entitle the holders thereof
to vote in the election of directors. Holders o&sts of Class D Common Stock, unlike holders ofeshaf Common Stock, are not entitled to
vote in the election of directors. Accordingly, C\6€lieves that it will maintain compliance with #geregulatory requirements by maintair
part of its equity interest in the Company in CIRs€ommon Stock.

PREFERRED STOCK

Preferred Stock may be issued from time to timéhieyBoard of Directors in one or more series inn@mtion with one or more acquisitions
the stock or assets of another corporation or imeotion with a merger of the Company with or iatether corporation. Subject to the
provisions of the Company's Certificate of Incogt@n, as amended, and limitations prescribed Wy tlae Board of Directors is expressly
authorized to adopt resolutions to issue the sh&odix the number of shares and to change thebmurof shares constituting any series of
Preferred Stock and to provide for or change thmg@owers, designations, preferences and relgtizeicipating, optional or other special
rights, qualifications, limitations or restrictiotigereof, including dividend rights (including whet dividends are cumulative), dividend rates,
terms of redemption (including sinking fund prowiss), redemption prices, conversion rights anddigtion preferences of the shares
constituting any series of Preferred Stock, in ezade without any further action or vote by thekhmlders. The Company has no current
plans to issue any series of Preferred Stock.

One of the effects of undesignated Preferred Stoak be to enable the Board of Directors to rendemendifficult or to discourage an attempt
to obtain control of the Company by means of a¢emdfer, proxy contest, merger or otherwise, dretaby to protect the continuity of the
Company's management. The issuance of sharesfefi@teStock pursuant to the Board of Directorgharity described above may
adversely affect the rights of the holders of ComrBtock. For example, Preferred Stock issued bytmapany may rank prior to the
Common Stock as to dividend rights, liquidationference or both, may have full or limited votinghts and may be convertible into shares
of Common Stock. Accordingly, the issuance of shafePreferred Stock may discourage bids for thenon Stock or may otherwise
adversely affect the market price of the CommortiSto

LIMITATION ON DIRECTORS' LIABILITIES

Pursuant to the Company's Certificate of Incorpomatas amended, and as permitted by Delawaredim@ctors of the Company are not lia
to the Company or its stockholders for monetary alges for breach of fiduciary duty, except for ligpiin connection with a breach of duty
of loyalty, for acts or omissions not in good fagthwhich involve intentional misconduct or a knagiviolation of law, for dividend paymel
or stock repurchases illegal under Delaware laangrtransaction in which a director has derivedharoper personal benefit.

WARRANT

On July 22, 1993, the Company issued the Warraptitchase an aggregate of 650,000 shares of CorShack to WEP for an aggregate
exercise price of $100.00. The Warrant is curreelgrcisable for cash. The exercise price and nuwfighares of Common Stock issuable
upon exercise of the Warrant are subject to adjeistmander certain circumstances, including stodiksspr the issuance of stock dividends on
the Common Stock, or issuance of shares of Comrtaek $r securities convertible into Common Stookd@urchase price per share less
than the per share exercise price of the Warrant.

TRANSFER AGENT AND REGISTRAR
The Transfer Agent and Registrar for the CommormrlSi® Chase Mellon Shareholder Services.
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DIRECT SALE

Pursuant to the terms of subscription agreemertie ntered into, the Company will sell, concurseitih this offering, an additional 125,000
shares of Common Stock to certain of the Compatiséstors and executive officers and certain emgdsyof CVC, at the price to the public
less underwriting discounts and commissions. Thet@asers in the Direct Sale will represent to thenfany in such agreements that they
acquiring such shares for their own account anduitbta view to distribution. The Company's obligast to sell such shares, and such
individuals' obligations to purchase such shanessabject to the purchase by the Underwriterb®@@ommon Stock to be purchased by tl
as set forth under "Underwriting." CVC is the Comya largest stockholder. See "Principal Stockhmslde
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SHARES ELIGIBLE FOR FUTURE SALE

Upon completion of this offering, the Company wilve outstanding 5,229,528 shares of Common Stotk 445,060 shares of Class D
Common Stock (5,604,528 shares of Common Stoclddith,060 shares of Class D Common Stock if theedmdters' over-allotment
option is exercised in full). 2,625,000 of the #wsold in this offering will be freely tradeablé@hout restriction unless acquired by affiliates
of the Company. None of the remaining 6,749,588tautling shares of Common Stock and Class D Con8tmrk have been registered
under the Securities Act, which means that they'Restricted Securities" within the meaning of Ri#e! under the Securities Act and ma
resold publicly only upon registration under the@@ies Act or in compliance with an exemptionrfréhe registration requirements of the
Securities Act, including the exemption providedRyle 144.

782,256 shares of Common Stock and 214,149 shafélsass D Common Stock upon conversion to CommonlkSof the Restricted
Securities will become eligible for sale pursuanRule 144 beginning 90 days after the date ofRhispectus if the conditions of Rule 144
are met. 125,000 shares of Common Stock to bepsokiliant to the Direct Sale, 1,678,642 shares ofr@on Stock held by affiliates,
143,630 shares of Common Stock held less than eaosyby non-affiliates and 3,930,911 shares ofSIla€ommon Stock held by affiliates
are restricted securities under Rule 144 and wiilbe eligible for sale pursuant to Rule 144 beigigr®0 days after the date of this
Prospectus. In general, under Rule 144 as curranéffect, if two years have elapsed since therlaf the date of the acquisition of the
Restricted Securities from either the Company caféiliate of the Company, the acquiror or subsexjimlder (or persons whose shares are
aggregated) thereof may sell, within any three im@atriod commencing 90 days after the date ofRhispectus, a number of shares that
not exceed the greater of (i) 1% of the then ontlitay shares of Common Stock (52,295 shares upmpletion of this offering), or (i) the
average weekly trading volume of the Common Stackhe NYSE during the four calendar weeks precetlieglate on which notice of the
proposed sale is filed with the Securities and Erge Commission (the "Commission™). Sales undee Rd# are also subject to certain
manner of sale provisions, notice requirementsthadvailability of current public information aliahe Company. If three years have
elapsed since the later of the date of the aciurisihe Restricted Securities from the Companyngr affiliate of the Company, a person (or
persons whose shares are aggregated) who is moedde have been an affiliate of the Company attiang for 90 days preceding a sale
would be entitled to sell such shares under RudgK)4without regard to the volume limitations, maniof sale provisions or notice
requirements.

The Company and its executive officers, directord all of its stockholders, who beneficially owir49,588 shares in the aggregate, have
agreed not to offer, sell, contract to sell, orenttise dispose of, any shares of Common Stockysaaurities convertible into, or exercisable
or exchangeable for, shares of Common Stock, fmread of 180 days after the date of this Prospgestithout the prior written consent of
Alex. Brown & Sons Incorporated.

In addition, the Warrant to acquire 650,000 shaféSommon Stock will be subject to the 180-day logk Shares issued upon exercise of the
Warrant will be Restricted Securities within theanimg of Rule 144. See "Principal Stockholders."

Additionally, the CVC Affiliates, all of whom areubject to the 180-day lock-up agreements, haveigie to demand two registrations of
their shares of Common Stock and Class D CommorkStpon conversion to Common Stock under the Sgesifct on Form S-1 at the
Company's expense and an unlimited number of ratjsts at the expense of the CVC Affiliates. Tléder of the Warrant has the right to
demand one registration at the Company's expemgh.tBe CVC Affiliates and the holder of the Warrhave the right to demand an
unlimited number of registrations on FornB&t the Company's expense. In addition, the CVilli&es, the holder of the Warrant and cer
members of management of the Company have the sgbject to certain limitations, to have theirrglsaof Common Stock included in
future registered public offerings of securitiestbg Company at its expense.

Prior to this offering, there has been no publickatfor the Common Stock, and no prediction cambele as to the effect, if any, that the
sale of shares or the availability of shares fée sall have on the market price for the CommoncBtprevailing from time to time.
Nevertheless, sales, or the availability for sd]esobstantial amounts of the Common Stock in thigip market could adversely affe
prevailing market prices and the ability of the Quamy to raise equity capital in the future.

No earlier than 120 days after the date of thispeotus, the Company intends to file a registragtatement under the Securities Ac
register shares of Common Stock under the 1996 Blam permitting the resale of such shares byaffiliates in the public market without
restriction under the Securities Act. Such regigirastatement would become effective on filing.
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UNDERWRITING

Subject to the terms and conditions set forth eWimderwriting Agreement, the Underwriters namedwethrough their Representatives,
Alex. Brown & Sons Incorporated and Dillon, Read&. Inc., have severally agreed to purchase fraxCthmpany the following respective
numbers of shares of Common Stock at the initiéllipwoffering price less the underwriting discouatsd commissions set forth on the cover
page of this Prospectus.

NUMBER OF

UNDERWRITER SHARES

AlexX. Brown & SONS INCOrPOrated.......ccccccccceces e 850,000
Dillon, Read & CO. INC...evvvviiiiiiiieiicees e 850,000
Goldman, SACNS & CO..uevivviiiiiieiiciiieeeeiciee e 70,000
Lazard Freres & Co. LLC....oooiiiiiiiieiiiccces s 70,000
Morgan Stanley & Co., INCOrPOrated...........cccee. e e e e e e e s 70,000
Oppenheimer & CO., INCuuvvvvieeiiiiiiiiiiiceee e 70,000
SMIth BArNEY INCuccoiiiiiiiiiiiiiiieieeee e 70,000
Dominick & Dominick, INCOrporated.................. s 45,000
Fahnestock & Co., INC...vvvviiiiiiii 45,000
Freimark Blair & COMPany, INC...uuvvveeeiees e 45,000
Gruntal & CO. INCOMPOrateU......ccoevviiieeenices e 45,000
Janney Montgomery SCOEL INC......cccccvvvieeeeces e 45,000
C.L. KiNg & ASSOCIALES, INCuuvvvvviiiiieeeeeenees e e e e 45,000
Pennsylvania Merchant Group Ltd.......cccccccceees e 45,000
The Robinson-Humphrey Company INC......ccccccceees et 45,000
SEEPNENS INCuoviiiiiiiiiiiccieeeeees e 45,000
Sterne, Agee & LeaCh, INCucvvvvviviiiiiiiiiiees e 45,000

TOtAl e 2,500,000

The Underwriting Agreement provides that the olilyzs of the Underwriters are subject to certaindittons precedent and that the
Underwriters will purchase the total number of sisasf Common Stock offered hereby if any of sudres are purchased.

The Company has been advised by the Representttatethe Underwriters propose to offer the shaféSommon Stock directly to the

public at the initial public offering price set thron the cover page of this Prospectus and taicedealers at such price less a concession not
in excess of $0.76 per share. The Underwriters atlay, and such dealers may reallow, a concessibimrexcess of $0.10 per share to
certain other dealers. After the initial publicerfhg, the offering price and other selling termmyrbe changed by the Representatives.

The Company has granted to the Underwriters amopéixercisable not later than 30 days after the ofethis Prospectus, to purchase up to
375,000 additional shares of Common Stock at tiialipublic offering price less the underwritingsdounts and commissions set forth on
cover page of this Prospectus. To the extent Hetnderwriters exercise such option, each of theddwriters will have a firm commitment
to purchase approximately the same percentageothifiag the number of shares of Common Stock tpusehased by it shown in the above
table bears to 2,500,000, and the Company willldgated, pursuant to the option, to sell suchah#o the Underwriters. The Underwriters
may exercise such option only to cover over-allgithenade in connection with the sale of CommoniStdfered hereby. If purchased, the
Underwriters will offer such additional shares ba same terms as those on which the 2,500,000ssaggdeing offered.

The Company has agreed to indemnify the Undervgragainst certain liabilities, including liabilifeinder the Securities Act.

The Company and its executive officers, directors all of its stockholders, who beneficially owir49,588 shares in the aggregate, have
agreed not to offer, sell, contract to sell, orenttise dispose of, any shares of Common Stock ysaaurities convertible into, or exercisable
or exchangeable for, shares of Common Stock, fmrad of 180 days after the date of this Prosewithout the prior written consent of
Alex. Brown & Sons Incorporated.
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The Representatives have advised the Companyhth&triderwriters do not intend to confirm salesrip account over which they exercise
discretionary authority.

Prior to this offering, there has been no publicketfor the Common Stock. Consequently, the ihgiglic offering price for the Common
Stock has been determined by negotiation betwese@tmpany and the Representatives. Among the factorsidered in such negotiations
were prevailing market conditions, the price-eagmatios and stages of development of other conegamhich the Company and the
Representatives believed to be comparable to thep@oy, the results of operations of the Compamgdéent periods, estimates of the
business potential of the Company, the preserd sfahe Company's development and other factemed relevant. The Common Stock
been approved for listing on the NYSE. The Unddewsi have sold in lots of 100 or more shares tangnmum of 2,000 beneficial owners to
meet the distribution requirements of the NYSE.

LEGAL MATTERS

The validity of the issuance of the shares of Comi@twck offered by this Prospectus will be pasgsahifor the Company by Ballard Spahr
Andrews & Ingersoll, Philadelphia, Pennsylvaniart@ie legal matters related to this offering widl passed upon for the Underwriters by
Wilmer, Cutler & Pickering, Baltimore, Maryland.

EXPERTS

The consolidated financial statements of the CompamMarch 31, 1996 and 1995 and for each of tlaesym the periods ended March 31,
1996 and 1995 and for the ten months ended March®4, and the financial statements of Advanceteltls Technologies, Inc. at March
31, 1996 and for the year then ended, appearititgifRegistration Statement of which this Prospeftitas a part, have been audited by E
& Young LLP, independent auditors, as set fortthigir reports thereon appearing elsewhere herelnrathe Registration Statement. Such
financial statements are included herein in relamgon such reports given upon the authority ofi $iim as experts in accounting and
auditing.

The financial statements of North Wales Controld @uadrants Group, a division of Teleflex Incorgeda for each of the three years in the
period ended December 31, 1995 included in thisp&rctus have been so included in reliance on gwtref Price Waterhouse LLP,
independent accountants, given on the authorigaif firm as experts in auditing and accounting.

ADDITIONAL INFORMATION

The Company has filed with the Securities and ErgeaCommission, Washington, D.C., a Registrati@te®tent on Form S-1 with respect
to the shares of Common Stock offered hereby. Phaspectus does not contain all the informatioda#t in the Registration Statement and
the exhibits and schedules thereto. For furth@rinition pertaining to the Company and the shar€mmon Stock offered hereby,
reference is made to such Registration Statemmeitiding the exhibits, financial statements ancedcifes filed therewith. Statements
contained in this Prospectus as to the conteraspftontract or any other document are not nedgssamplete and, in each instance,
reference is made to the copy of such contracbouhent filed as an exhibit to the Registratiorte$teent, each such statement being
qualified in all respects by such reference. Thgi®eation Statement, including the exhibits anldestles thereto, may be inspected and
copied at the public reference facilities maintdibg the Commission at Judiciary Plaza, 450 Fiftle&, N.W., Room 1024, Washington,
D.C. 20549 and its regional offices located at 7rM/@rade Center, 13th Floor, New York, New Yorlk04@ and Northwestern Atrium
Center, 500 West Madison Street, Suite 1400, Chicllgois 60661-2511. Copies of such materials ba obtained from the Commission at
Judiciary Plaza, 450 Fifth Street, N.W., WashinglrC. 20549, at prescribed rates.

The Company intends to furnish its stockholder$witnual reports containing financial statementhtad by independent certified public
accountants and with quarterly reports containingudited summary financial information for eachhdf first three quarters of each fiscal
year.
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THE TRIUMPH GROUP HOLDINGS, INC.
UNAUDITED CONDENSED CONSOLIDATED PRO FORMA FINANCIA L STATEMENTS
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

The unaudited pro forma statements of income fefrfigtal year ended March 31, 1996 and for theethmenths ended June 30, 1996 and
1995 set forth herein give effect to the acquisgiof Air Lab, Inc., Triumph Controls, Inc. and Ashced Materials Technologies, Inc.
("AMTI") (the "Acquisitions"), the refinancing of portion of the Company's long-term debt (the "Raficing"), the conversion of the 14%
Junior Subordinated Promissory Notes and a podfdghe 10.5% Junior Subordinated Promissory NdtesPreferred Stock and a portion of
the minority interest in Triumph Controls, Inc.@G@mmon Stock and Class D Common Stock and the csioveof all Class A, Class B and
Class C common stock to Common Stock and Classmn@m Stock ("the Conversions") and the use of #seimed net proceeds of $38,(
from the offering and the Direct Sale as if suamsactions had occurred as of the beginning of efttte periods presented. The Unaudited
Condensed Consolidated Pro Forma Financial Statsmasaume the term "offering” includes both therirfig of Common Stock pursuant to
this Prospectus and the Direct Sale. See Notessmdited Condensed Consolidated Pro Forma Finagtagments for further explanation
of these transactions.

The unaudited condensed consolidated pro formanbalsheet as of June 30, 1996 set forth givestatfahe acquisition of AMTI, the
Refinancing, the Conversions and the offering asigh transactions had occurred on June 30, 1996.

The unaudited condensed consolidated pro formadiahstatements are not necessarily indicativetadt the Company's results of
operations and balance sheet would have been ba&ctfuisitions, the Refinancing, the Conversiond e offering been consummated at
the indicated dates, nor are they necessarily atigie of the Company's results of operations ananoa sheet for any future period. The
Unaudited Condensed Consolidated Pro Forma Fina®t@eements should be read in conjunction withGbesolidated Financial Statements
and Related Notes thereto and "Use of Proceedkided elsewhere in this Prospectus.
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THE TRIUMPH GROUP HOLDINGS, INC.
UNAUDITED CONDENSED CONSOLIDATED PRO FORMA STATEMEN T OF INCOME
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

FISCAL YEAR ENDED MARCH 31, 1996

PRO FORMA ADJUSTMENTS

OTHER EQUITY PRO FORMA
HISTORICAL ACQUISITIONS( 1) REFINANCING TRANSACTIONS PRO FORMA OFFERING AS ADJUSTED

Revenues............... $186,774 $ 43,394 $ - $ - $230,168 $ - $ 230,168

sold....cccvreeennn. 139,740 24,293 - - 164,033 - 164,033
Selling, general and

administrative

eXPENSES.............. 27,288 7,145 - (33)(4) 34,400 - 34,400
Depreciation and

amortization.. 3,635 2,751 - 21(5) 6,307 - 6,307

Operating income....... 16,211 9,205 - 12 25,428 - 25,428
Interest expense....... 7,318 4,000 (2,048)(2)  (1,188)(6) 8,082 (2,787)(7) 5,295

Income from continuing

operations before

income tax............ 8,893 5,205 2,048 1,200 17,346 2,787 20,133
Income tax expense..... 3,699 2,082 819(3) 467(3) 7,067 1,115(3) 8,182

Income from continuing
operations............ $ 5194 $ 3,123 $ 1,229 $ 733 $ 10,279 $ 1,672 $ 11,951

Income from continuing
operations per
share(8).............. $ 0.78 $ 137

Weighted average common
shares outstanding (in
thousands)(8)

7,518 7,518

Pro forma income from

continuing operations

per share, as

adjusted(9)........... $ 118

Pro forma weighted

average common shares

outstanding, as

adjusted (in

thousands)(9)......... 10,143

See accompanying notes to unaudited condensedlictated pro forma financial statements.
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THE TRIUMPH GROUP HOLDINGS, INC.
UNAUDITED CONDENSED CONSOLIDATED PRO FORMA STATEMEN T OF INCOME
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

THREE MONTHS ENDED JUNE 30, 1996

PRO FORMA ADJUSTMENTS

OTHER EQUITY PRO FORMA

HISTORICAL ACQUISITIO NS(1) REFINANCING TRANSACTIONS PRO FORM A OFFERING AS ADJUSTED
Revenues................. $ 55,184 $ 6,215 $ - $ - $ 61,39 9 % - $ 61,399
Cost of products sold.... 39,146 3,604 -- - 42,75 0 -- 42,750
Selling, general and
administrative
EXPENSES......ccueenen. 9,433 790 - (14)(4) 10,20 9 - 10,209
Depreciation and
amortization............ 1,258 394 - 5(5) 1,65 7 -- 1,657
Operating income......... 5,347 1,427 - 9 6,78 3 -- 6,783
Interest expense.. 2,286 348 (513)(10) (324)(6) 1,79 7 (697)(7) 1,100

Income from continuing

operations before income

faAX s 3,061 1,079 513 333 4,98
Income tax expense....... 1,252 432 205(3) 127(3) 2,01

697 5,683
279(3) 2,295

Income from continuing
operations

Income from continuing
operations per
share(8).......ccc..... . $ 04 0

Weighted average common
shares outstanding (in

thousands)(8) 7,505 7,50 5

Pro forma income from

continuing operations

per share, as

adjusted(9)............. $ 0.33

Pro forma weighted

average common shares

outstanding, as adjusted

(in thousands)(9)....... 10,130

See accompanying notes to unaudited condensedlitiatsd pro forma financial statements.
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THE TRIUMPH GROUP HOLDINGS, INC.
UNAUDITED CONDENSED CONSOLIDATED PRO FORMA STATEMEN T OF INCOME
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

THREE MONTHS ENDED JUNE 30, 1995

PRO FORMA ADJUSTMENTS

OTHER EQUITY PRO FORMA

HISTORICAL ACQUISITION S(1) REFINANCING TRANSACTIONS PRO FORMA OFFERING AS ADJUSTED
Revenues................. $ 42,374 $ 12,225 $ - $ - $ 54,599 $ - $ 54,599
Cost of products sold.... 32,078 6,709 -- -- 38,787 -- 38,787
Selling, general and
administrative
EXPENSES................ 6,274 2,469 - (12)(4) 8,731 - 8,731
Depreciation and
amortization............ 721 806 -- 5(5) 1,532 -- 1,532
Operating income......... 3,301 2,241 -- 7 5,549 -- 5,549
Interest expense.... 1,600 1,189 (868)(11) (283)(6) 1,638 (697)(7) 941
Income from continuing
operations before income
taXe e 1,701 1,052 868 290 3,911 697 4,608
Income tax expense....... 687 421 347(3) 111(3) 1,566 279(3) 1,845
Income from continuing
operations 1,014 631 521 179 2,345 418 2,763

Income from continuing
operations per
share(8)........c....... $ 0.16 $ 032

Weighted average common
shares outstanding (in
thousands)(8)

Pro forma income from
continuing operations
per share, as
adjusted(9).............

$ 0.28
Pro forma weighted
average common shares
outstanding, as adjusted
(in thousands)(9)....... 10,022

See accompanying notes to unaudited condensedlitiatsd pro forma financial statements.
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THE TRIUMPH GROUP HOLDINGS, INC.
UNAUDITED CONDENSED CONSOLIDATED PRO FORMA BALANCE SHEET
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

JUNE 30, 1996

ASSETS

PRO FORMA ADJUSTMENTS

OTHER
EQUITY PRO FORMA AS
HISTORICAL ACQUISITI ON(12) REFINANCING(13) TRANSACTIONS(14) PRO FORMA  OFFERING(15) ADJUSTED
Current assets:
Cash.....cccooveeinen $ 430 $-- $-- $128 $ 558 $1,219 $ 1,777
Accounts Receivable.... 32,086 4,54 7 - - 36,633 - 36,633
Inventories............ 48,295 1,45 1 -- -- 49,746 - 49,746
Prepaid expenses and
other.......cccooveun. 2,490 1 5 - - 2,505 - 2,505
Deferred income
taxes.....couvenens 3,345 -- - (1,000) 2,345 - 2,345
Total current assets..... 86,646 6,01 3 - (872) 91,787 1,219 93,006
Property and equipment,
Net...cooiiiieiiis 36,441 8,00 0 -- -- 44,441 - 44,441
Excess of cost over net
assets acquired......... 10,234 2,70 6 - 520 13,460
Intangible assets. 6,516 4,55 4 - -- 11,070
Other assets 2,460 2 3 (429) - 2,054
Total assets $21,29 6 $ (429) $ (352) $162,812
LIABI LITIES AND STOCKHOLDERS' EQUITY

PRO FORMA ADJUSTMENTS

OTHER
EQUITY PRO FORMA AS
HISTORICAL ACQUISITI ON REFINANCING TRANSACTIONS PRO FORMA OFFERING ADJUSTED

Current liabilities:

Accounts payable....... $ 14,213 $ 47 8 $-- $-- $14,691 $-- $ 14,691

Accrued expenses....... 14,161 27 2 (975) - 13,458 - 13,458

Income taxes payable... 3,458 1,22 6 (996) (1,000) 2,688 - 2,688

Deferred income

- 81 3 - - 813 - 813
Current portion of
long-term debit........ 5,206 31 6 (47) - 5,475 - 5,475

Total current

liabilities............. 37,038 3,10 5 (2,018) (1,000) 37,125 - 37,125
Long-term debt, less

current portion......... 76,261 12,45 1 3,082 (9,531) 82,263 (36,791) 45,472
Other liabilities........ 2,426 3,88 8 -- (80) 6,234 - 6,234
Deferred income taxes.... 7,051 1,68 8 - -- 8,739 - 8,739
Redeemable preferred

StOCK...cvoverrrenan. 2,854 - - (2,854) - - -
Common stock............. 6 -- -- 1 7 2 9
Capital in excess of par

value......cccooeeens 1,086 16 4 -- 14,902 16,067 38,008 54,075
Treasury stock, at cost.. (85) -- -- -- -- - --
Retained earnings........ 15,660 -- (1,493) (1,790) 12,377 - 12,377
Total common

stockholders' equity.... $ 16,667 16 4 (1,493) 13,113 28,451 38,010 66,461
Total liabilities and

stockholders' equity.... $142,297 $21,29 6 $ (429) $ (352) $162,812 $ 1,219 $164,031

See accompanying unaudited condensed notes tolicatsd pro forma financial statements.
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THE TRIUMPH GROUP HOLDINGS, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
PRO FORMA FINANCIAL STATEMENTS
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

ACQUISITIONS
The Company made the following acquisitions dutinglast year:

DATE OF AGGREGATE

BUSINESS PURCHASE PURCHASE PRICE
AirLab, INCu.eeeveniiiiiiiiiiiieeeeeee 10/2/95 $ 3,400
Triumph Controls, INC.....ccocovevviiiiieneee. . 1/1/96 $ 40,100
AMT i e, 7/31/96 $ 21,300

The acquisitions of Air Lab, Inc. and Triumph Catér, Inc. were made through the acquisition of @saed assumption of certain liabilities,
while the acquisition of AMTI was made through thechase of all the outstanding common stock. Eacjuisition was accounted for using
the purchase method. On January 31, 1996, AMTliesdjthe assets and assumed certain liabiliti€¥pelial Processes of Arizona, Inc.
(SPOA), for approximately $1.5 million includingstaand a promissory note.

The pro forma results of operations adjustmentdtaee necessary to reflect the Company's incoame éontinuing operations as if each
acquisition took place at the beginning of the @&tpresented. The results of operations of SPOAnaheded in the pro forma adjustments
periods subsequent to the date of acquisition byfAthly. The pro forma balance sheet includes ddjests to reflect the purchase of
AMTI, as it was the only acquisition to occur sufpsent to June 30, 1996. The following are the camepts of the aggregate purchase price
of AMTI:

Cash consideration..........ccoccevvveevceeeeeee. $ 7,950
Liabilities assumed and costs related to the transa ction.......... 9,250
Amounts due under the covenant not-to-compete contr act............ 2,800
Deferred taxXxes.....coovvvvvvvveiiiiiieeeeeeeeeeee e 1,300
Total purchase price......cocevvvvvvivveeenenes e $ 21,300

REFINANCING

On July 19, 1996, the Company entered into an wmeddive year credit agreement for a $50,000 rguglcredit facility and a $35,000 term
loan. Proceeds from the new credit agreement waed to retire its revolving credit facility and s@mterm loans (existing credit facility) and
senior subordinated notes. The refinancing resitteah interest savings of 175 basis points overettisting credit facility and 385 basis
points (based on weighted average interest rateabdoyear ended March 31, 1996) over the exisgergor subordinated notes. Additionally,
the Company reduced its annual commitment fee By $Due to the retirement of debt, the Companyrdeman extraordinary loss of
$1,478, net of a tax benefit of $985, in July 1g86June 30, 1996 the extraordinary loss would teeen $1,493, net of a tax benefit of $995
had the refinancing been consummated at such idét¢d to prepayment penalties incurred and tlitewff of deferred financing fees
related to the existing debt. This loss is refldas an adjustment to retained earnings in thégonea balance sheet as of June 30, 1996.

OTHER EQUITY TRANSACTIONS

In conjunction with this offering, the Company hascted to exchange a portion of the common stbdkiomph Controls, Inc. held by
certain minority shareholders (approximately 5%haf total outstanding) for 41,405 shares of Com@&imtk of the Company valued as of
June 30, 1996. As a result of the conversion, $&fllbe recorded as excess of cost over net assesired to reflect the excess of fair mau
value (based on an assumed net initial public ivffeprice of $16.00 per share less underwritingaisits and commissions and estimated
offering expenses payable by the Company) over atle as an increase in the purchase price offiiuControls, Inc. Additionally, the
Company intends to exchange its 10.5% junior subated promissory notes held by members of manageafe
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THE TRIUMPH GROUP HOLDINGS, INC. NOTES TO UNAUDITEDBONDENSED CONSOLIDATED PRO FORMA FINANCIAL
STATEMENTS (CONTINUED)

(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Triumph Controls, Inc., plus accrued interest,rabasumed initial public offering price of $16 ghare (less underwriting discounts and
commissions and estimated offering expenses paygilee Company). These conversions are reflectéidei June 30, 1996 pro forma
balance sheet. Pro forma net income related tmntherity shareholder's interest and interest expeakated to the notes is added back to the
results of operations for each period in the pronBbincome statements.

In conjunction with this offering, the Company intks to exchange its 14% junior subordinated prammyssotes plus accrued interest and
preferred stock at liquidation value plus accunedatividends for shares of Common Stock at an asdunitial public offering price of $16
per share (less underwriting discounts and comorissand estimated offering expenses payable bgohgpany). As a result of this excha
and the exchange noted above, 982,073 shares Jas®f0, 1996) of the Company's stock will beddsio the holders of the notes and
preferred stock. The exchange is reflected in tbefgrma balance sheet as of June 30, 1996. Intexpense related to the notes is added
to the results of operations for each period inpteeforma income statements.

As a result of the transactions described herailildns of the stock options have the right to pasehjunior subordinated promissory notes
which, in conjunction with this offering, immedisteconvert into shares of Common Stock at an assumnigal public offering price of $16
per share (less underwriting discounts and comaonissind estimated offering expenses payable bgdhgpany). The exercise of the options
and the purchase and exchange of the attached gufiordinated promissory notes have been includ#éte pro forma balance sheet as of
June 30, 1996 as a net increase in cash and capéatess of par value of $128 which represersdtal consideration received for the
exercise of the options and purchase of the atthehndor subordinated promissory notes as of JUReL896.

STATEMENTS OF INCOME

(1) The pro forma results of operations adjustmargsthose necessary to reflect the Company's iadoom continuing operations as if each
acquisition took place at the beginning of the getpresented. Historical results of operationsrarkided for each of the acquisitions for the
months during the indicated period which were ptiothe acquisition. Historical pre-acquisition amts for Air Lab, Inc. and Triumph
Controls, Inc. were obtained from each of the camgs monthly financial statements. Historical pogtuisition amounts for AMTI were
obtained from the financial statements includectimerThe results of operations of SPOA are includetie pro forma adjustments for
periods subsequent to the date of acquisition byrAdhly.

NINE MONTHS  TWELVE

SIX MONTHS ENDED MONTHS
ENDED DECEMBER 31, ENDED
S EPTEMBER 30, 1995 MARCH 31,
1995 - 1996 NET
- e TRIUMPH  —--m-memm- PR O FORMA PRO FORMA
A IR LAB, INC. CONTROLS, INC. AMTI ADJ USTMENTS ACQUISITIONS
Revenue 1,985 24,373 17,036 - 43,394
Cost of products sold.... 811 13,873 9,609 -- 24,293
Selling, general and ad 877 4,396 5,298 (3,426)(a) 7,145
Depreciation and amortization 15 338 314 2,084(b) 2,751
Income from operations.............c.c.co..... 282 5,766 1,815 1,342 9,205
Interest eXPense..........ocvevveeernenne. - - 240 3,760(c) 4,000
Income from continuing operations
before income tax expense.................... 282 5,766 1,575 (2,418) 5,205
Income tax exXpense.........cccccevevervenne 2,082(d) 2,082
Income from continuing operations............. 3,123
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THE TRIUMPH GROUP HOLDINGS, INC. NOTES TO UNAUDITEBONDENSED CONSOLIDATED PRO FORMA FINANCIAL
STATEMENTS (CONTINUED)
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

THREE MONTHS ENDED JUNE 30, 1996

PRO FORMA NET PRO FORMA
AMTI ADJUSTMENTS ACQUISITIONS
RevenUe.........ccuvviiiiiieeee 6,215 6,215
Cost of products sol 3,604 3,604
Selling, general and administrative................ 790 -- 790
Depreciation and amortization...........ccccceeeee.. s 137 257(b) 394
Income from operations........ccccoceeevvcees e 1,684 (257) 1,427
Interest eXPenSe.....cccovceveeiiiiieeeniiceeees e 88 260(c) 348
Income from continuing operations before income tax expense.......... 1,596 (517) 1,079
INCOMeE tax EXPENSE....ccoevviiiiiiiiiiiiieeeeeee s 432
Income from continuing operations.......cccccceeee. e 647
THREE MONTHS ENDED JUNE 30, 1995
TRIUMPH PRO F ORMA NET PRO FORMA
AIR LA B, INC. CONTROLS, INC. AMTI ADJUST MENTS  ACQUISITIONS

Revenue.........ccoocoeveviineiecnnnns 992 8,467 2,766 -- 12,225

Cost of products sold.................... 406 4,712 1,591 -- 6,709

Selling, general and administrative...... 438 1,472 486 73(a) 2,469

Depreciation and amortization............ 7 137 58 604(b) 806

Income from operations 141 2,146 631 (677) 2,241

Interest expense - -- 20 1 ,169(c) 1,189

Income from continuing operations before

income tax expense...........ccocc.e... 141 2,146 611 1 ,846) 1,052

Income tax expense.............cocee... 421(d) 421

Income from continuing operations........ 631

(a) Certain amounts, aggregating $3,450 and $5( wecluded from selling, general and administeaixpenses for the year ended March
31, 1996 and for the three months ended June 3® 49they related to expenses incurred priord@tiyuisitions which are neither recurring
nor indicative of future operations. Adjustmentsaaihclude a charge for the minority interest'sstment in Triumph Controls, Inc.

(b) Reflects increase in depreciation and amortimagxpense in excess of historical amounts asudtref the following factors: (i) fair mark
value of property, plant, and equipment acquirefild,300, resulting in additional depreciation 873, $84 and $251 for the year ended
March 31, 1996 and the three months ended Junkd38, and 1995, respectively;

(i) excess of cost over net assets acquired of1 resulting in additional amortization of $3848 and $122 for the year ended March 31,
1996 and the three months ended June 30, 1996944 tespectively; and (iii) other intangible assmtquired of $10,016 resulting in
additional amortization of $827, $155, and $231tfaryear ended March 31, 1996 and the three memithsd June 30, 1996 and 1995,
respectively. Intangible assets consist primarilpatents, trademarks, aerospace designs and augamnz-to-compete. Such assets are
amortized on a straight line basis over their estird useful lives which range from six to twentyefiyears. The excess of cost over fair value
of net assets acquired is amortized on a straigbthasis over twenty-five years.
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THE TRIUMPH GROUP HOLDINGS, INC. NOTES TO UNAUDITEBONDENSED CONSOLIDATED PRO FORMA FINANCIAL
STATEMENTS (CONTINUED)
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

(c) Adjustments to interest expense for the yededrMarch 31, 1996 consist of: (i) $2,956 for ietrincurred under the Company's existing
credit facility used to finance the purchases amtifoperations of the acquired companies and armaueurred pertaining to actual
borrowings under the senior term loans used toh@s® the companies at historical rates; (i) $4@3nterest incurred related to the
subordinated promissory note and junior subordthptemissory notes arising as a result of the adtipns; (i) $71 for amortization of
deferred financing costs, classified as interestigining to the Company's increase in senior feans outstanding as a result of the
acquisitions; and (iv) $240 incurred related toititerest cost associated with long-term covenaotdo-compete with the previous owners
certain acquired companies.

Adjustments to interest expense for the quarteeeérddine 30, 1996 consist of: (i) $204 for intemestirred through the Company's existing
credit facility used to fund the acquired comparithkistorical interest rates; and (2) $56 incuneddted to the interest cost associated with
long-term covenants not-to-compete with the previowners of certain acquired companies.

Adjustments to interest expense for the quarteeérddine 30, 1995 consist of: (i) $917 for intemnestirred through the Company's existing
credit facility used to fund the acquired comparird amounts incurred pertaining to actual borrg®ion the senior term loans used to
purchase the companies at historical interest;réite$164 for interest incurred related to thdstdinated promissory note and junior
subordinated promissory notes arising as a restiiecacquisitions;

(iii) $24 amortization of deferred financing costiassified as interest, pertaining to the Compaimgrease in senior term loans outstandir
a result of the acquisition; and (iv) $64 incurrethted to the interest cost associated with l@mgcovenants not-to-compete with the
previous owners of certain acquired companies.

(d) Represents the tax provision arising from ttefprma adjustments discussed herein based o@dh®wany's estimated tax rate of 40.0%.

(2) Adjusted for interest savings consisting ofa($579 and $1,162 net reduction of interest espem the senior subordinated notes and
existing credit facility, respectively, as a resaflchanges in interest rates under the refinandihg new credit facility is assumed to bear
interest at a weighted average rate of 7.1% foy#a ended March 31, 1996, which is representativestorical interest rates plus the basis
points specified in the new credit agreement; diha $307 reduction in amortization of deferredaincing fees and commitment fees.

(3) Represents the tax provision arising from thefprma adjustments discussed herein (excludiagtirtion of the Company's income
attributable to the minority interest's investmientTriumph Controls, Inc.) based on the Compansgtsrated tax rate of 40.0%.

(4) Represents the portion of the Company's incattmibutable to the minority interest's investmient riumph Controls, Inc. which will
convert to Common Stock. (See "Other Equity Tratisas".)

(5) Represents amortization of excess of cost pgeassets acquired (See "Other Equity Transactjiolsiount is amortized using the
straight-line method over a period of twenty-fiveays.

(6) Adjustment reflects interest savings on thégusubordinated promissory notes converted to ComBtock.
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THE TRIUMPH GROUP HOLDINGS, INC. NOTES TO UNAUDITEBONDENSED CONSOLIDATED PRO FORMA FINANCIAL
STATEMENTS (CONTINUED)
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

(7) Adjustment to eliminate interest expense assalt of the reduction in principal of the revolgioredit facility of $31,291 and the reduct
in principal of the 10% subordinated note of $5,8@@ugh the use of the proceeds from the Offering.

(8) Earnings per share information represents thragainy's per share data and weighted average Cor8took outstanding restated to give
effect to the 65-for-one stock split to be effecimdhediately prior to this offering, the dilutivéfects of the Warrant and stock issued during
the period commencing 12 months prior to the ihftilmg of the proposed initial public offering @trices below the anticipated public offer
price and an adjustment for the interest on thejwubordinated promissory notes, net of tax egpemcome from continuing operations
represents the amounts reflected in the Compamyisdlidated Financial Statements. Primary and fililiyted earnings per share are the
same. See Note 2 to the Company's Consolidatedi¢ialeStatements.

(9) The calculation of pro forma, as adjusted wtidhaverage number of shares outstanding is as\vsill

THREE MONTHS
YEAR ENDED  ENDED ENDED
MARCH 31, JUNE 30, JUNE 30,
1996 1995 1996

Weighted average shares outstanding................ . ... 5,851 5,851 5,805
Warrants outstanding........ccccocvvevvveveeee. L 650 650 650
Stock options issued within one year of the initial

[o1=T 1 o R PPO 35 35 35
Assumed conversion of TCI minority interest........ . ... 36 36 36
Assumed exchange of preferred shares............... . ... 309 278 321
Assumed exchange of 14% junior subordinated promiss ory

NOLES .o 637 547 658
Shares issued in connection with the initial public

offering and direct sale to be used to reducedebt ... 2,625 2,625 2,625

Pro Forma weighted average shares outstanding, as
adjusted.....ccooviii 10,143 10,022 10,130

(10) Adjusted for interest savings consisting 9fa($167 and $269 net reduction of interest expemsthe senior subordinated notes and
existing credit facility, respectively, as a resaflchanges in interest rates under the refinandihg new credit facility is assumed to bear
interest at a weighted average rate of 6.6% fogtlater ended June 30, 1996 and is representdthistorical rates plus the basis points
specified in the new credit agreement; and (iY@ feduction in amortization of deferred financfegs and commitment fees.

(11) Adjusted for interest savings consisting 9f$036 and $644 net reduction of interest expemsthe senior subordinated notes and the
existing credit facility, respectively, as a resaflchanges in interest rates under the refinandihg new credit facility is assumed to bear
interest at a weighted average rate of 7.4% fogtiater ended June 30, 1995, which is represeatatihistorical interest rates plus the basis
points specified in the new credit agreement; diha $88 reduction in amortization of deferreddinting fees and commitment fees.
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THE TRIUMPH GROUP HOLDINGS, INC. NOTES TO UNAUDITEBONDENSED CONSOLIDATED PRO FORMA FINANCIAL
STATEMENTS (CONTINUED)
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

BALANCE SHEET

(12) The pro forma acquisition adjustments refthetopening balance sheet of AMTI as though theiiaitepn had occurred on June 30,
1996. The historical financial position of AMTI hheen adjusted to include the write-up of fixecetsef $3,407 to estimated fair value; the
recording of excess of cost over net assets aahjofr§2,706; the recording of the gross value efgirevious owner's covenant notelmmpett
of $3,720 and its related present value liabiligd the increase in the Company's long-term debbé#rer accrued liabilities to record costs
related to the acquisition. The excess of the nigmkee (at an assumed initial public offering prizf $16.00 -- less underwriting discounts
and commissions and estimated offering expensezbfEpy the Company) over the exercise price ($20813,000 stock options issued to
the previous owner of AMTI is also included in @ forma adjustments, valued at $164. The allooatf the purchase price is based upon
estimates and will be finalized during the curngedir. Management does not anticipate the finatation of the purchase price to be
materially different from the preliminary allocatio

(13) Adjustments reflect: (i) the write-off of tlieferred financing fees related to the existinglitriacility; (i) prepayment penalties
associated with early extinguishment of the sesitrordinated note and the existing credit faciljiiy), payment of accrued interest related to
the senior subordinated note and the existing tfadiity, and the net increase in debt necestafynd the prepayment penalties and the
financing fees related to the new credit facility.

(14) Adjustments reflect (i) the reclassificatidrtive deferred taxes related to interest on the jutfior subordinated promissory notes; (ii)
accretion of the preferred stock from its valu@Bdune 30, 1996 to its liquidation value whichéflected as an adjustment to retained
earnings and (iii) the conversion of the junior aubnated promissory notes (principal and accraeerest of 9,055 and 476 for the 14% and
10.5% junior subordinated promissory notes, resgalgt as of June 30, 1996), the preferred stotkh@liquidation value plus accumulated
dividends as of June 30, 1996) and a portion ofhrity interest in Triumph Controls, Inc. to t@empany's Common Stock.

(15) Adjustments give effect to the sale of shafeSommon Stock offered by the Company hereby aadapplication of the net proceeds
thereof to extinguish the outstanding balance eel& the pro forma revolving credit facility of 5291 and to reduce the senior subordinated
promissory note by $5,500.
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REPORT OF ERNST & YOUNG LLP , INDEPENDENT AUDITORS

Board of Directors and Stockholders
The Triumph Group Holdings, Inc.

We have audited the accompanying consolidated balsineets of The Triumph Group Holdings, Inc. aslafch 31, 1996 and 1995, and the
related consolidated statements of income, comruamkisolders' equity, and cash flows for each oftthe years in the period ended March
31, 1996 and for the ten months ended March 314.1P®ese financial statements are the respongibilithe Company's management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements refereadlbove present fairly, in all material respedts, ¢consolidated financial position of The
Triumph Group Holdings, Inc. at March 31, 1996 4985, and the consolidated results of its operatan its cash flows for each of the two
years in the period ended March 31, 1996 and ®teh months ended March 31, 1994, in conformit wenerally accepted accounti
principles.

ERNST & YOUNG LLP

Philadelphia, Pennsylvania
August 22, 1996
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THE TRIUMPH GROUP HOLDINGS, INC.
CONSOLIDATED BALANCE SHEETS
(DOLLARS IN THOUSANDS)

ASSETS
MARCH 31,
1995 199
Current assets:
CaSNuiciiiiicci e e $ 746 $
Accounts receivable, less allowance for doubtful accounts of $766,
$973 and $1,011, reSPeCtiVelY....ccccvveeeeees e 27,881 29
INVENEOMIES. .o 30,474 45
Estimated net realizable value of business sold o r discontinued, current........ 9,296 27
Prepaid expenses and Other.......ccoccvvecece e 378
Deferred iNnCOME taxes.......ccccvvvvvvvvvveveees 1,878 1
Total CUITeNt ASSEtLS.....cccoeeeiiieiieiieeieeee 70,653 105
Property and equipment, at cost:
Land....oooooiiiiiiii e 3,009 3
Buildings and improvements.......cccccccccveees e 7,072 7
Machinery and eqUIPMENt.......cccccovvivvenciees e 21,437 32
31,518 43
Less accumulated depreciation........cccccceeee. e 3,933 6
27,585 36
Other net assets of business sold or discontinued.. 10,869 -
Excess of cost over net assets acquired, less accum ulated amortization
of $0, $105 and $209, resSpectively.....ccccceeeee e - 10

Intangible assets, less accumulated amortization of
$1,274 respectively..
Other asSetS........cccveeviieeiiiieensieeennns

Total assets.......coovvveriieeiiiiieeiiieens

LIABILITI ES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable............c.ccccveeeveeiiiens $ 18,047 $ 18

Accrued expenses... 9,506 15
Income taxes payable. 542 2
Current portion of long-term debt................ 2,949 8
Total current liabilities..........cccoeeeeeeennnn. 31,044 44
Long-term debt, less current portion............... 68,789 89
Other liabilities..........ccccoeeveeiiiinennnns 783 1
Deferred income taxes.........cccvvvvvvvvvvnennnn. 2,764 6
Redeemable preferred stock, 14% cumulative, $.01 pa
shares authorized and issued...................... 1,912 2
Common stockholders' equity:
Common stock, $.001 par value:
Class A -- 6,500,455 shares authorized; 1,300,0 00 shares issued............... 1
Class B convertible -- 4,550,000 shares authori zed and issued... 5
Class C convertible -- 455 shares authorized an dissued........ccovveennnn. - -
Capital in excess of par value.........ccccceeeee. L 994 1
Treasury StOCK, at COSt....covvviiviiiieeiciees e 9 -
Retained €arnings......cccccvceevvccvvencicces e 5,103 14
Total common stockholders' equity......cccccceeeee. L 6,094 15
Total liabilities and common stockholders' equity.. e $ 111,386 $ 161

See notes to consolidated financial statements.
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- JUNE 30,
1996
(UNAUDITED)

539 $ 430
680 32,086
098 48,295
350 1,800
698 690
917 3,345
282 86,646
009 3,009
438 7,602
823 33,535
270 44,146
718 7,705
552 36,441
339 10,234
680 6,516
553 2,460

203 $ 14,213
, 757 14,161
,137 3,458
,806 5,206
,903 37,038
,963 76,261
,992 2,426
,831 7,051
,652 2,854

1 1

5 5
,006 1,086

(85)

,053 15,660
065 16,667



THE TRIUMPH GROUP HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF INCOME

(DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

TEN MONTHS THREE MON THS ENDED
ENDED YEAR ENDED MARCH 31, JUNE 30,
MARCH 31, —-mmrmommmmrmmcmeen e
1994 1995 1996 1995 1996
(UNAUD ITED)
Net SaleS......ccovvriiiieriiieeceeee $ 129,995 $ 164,165 $ 186,774 $ 42,374 $ 55,184
Operating costs and expenses:
Cost of products sold...........ccccceeeeernnn. 97,095 125,836 139,740 32,078 39,146
Selling, general, and administrative 17,966 22,060 27,288 6,274 9,433
Depreciation and amortization................... 1,993 2,718 3,535 721 1,258
117,054 150,614 170,563 39,073 49,837
Operating iINCOME.........ceevriiiieeiiiiieaeenne 12,941 13,551 16,211 3,301 5,347
Interest eXpense.......ccccvvveeeeveeeeeeenennnns 4,908 6,589 7,318 1,600 2,286
Income from continuing operations, before income
EBXES e 8,033 6,962 8,893 1,701 3,061
Income tax exXpense..........ccccvvvvvveeeennnnnn. 3,125 2,598 3,699 687 1,252
Income from continuing operations................. 4,908 4,364 5194 1,014 1,809
Income (loss) from discontinued operations........ (462) (2,852) 4,496 109 -
Net iNCOME.......oovvrriereeieeeeeeene $ 4446 $ 1512 $ 9,690 $ 1,123 $ 1,809
Income from continuing operations per share....... $ 073 $ 067% 078% 0.16 $ 0.27
Income from discontinued operations per share..... (0.06) (0.38) 0.60 0.01 --
Net income per share...........ccccooeeevneenne $ 067 $ 029% 138% 0.17 $ 0.27
Shares used in computing income per share (in
thousands).........ccocverveneenicnieniene 7,219 7,360 7,518 7,397 7,505

See notes to consolidated financial statements.
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THE TRIUMPH GROUP HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF COMMON STOCKHOLDERS' EQU ITY

COMM
CLASSA C
Balance at June 1, 1993
(inception)........cceeverueenne. $ 13

Netincome............ccoeeenee

Balance at March 31, 1994........... 1
Net income............ccoeeeee
Preferred stock dividends.........
Accretion of preferred stock......
Purchase of shares of Class A
common stock............ccuue.

Balance at March 31, 1995........... 1
Netincome............ccoeeenee
Preferred stock dividends.........
Accretion of preferred stock......
Sale of shares of Class A common

Balance at March 31, 1996........... 1
Net income (unaudited)............
Preferred stock dividends
(unaudited)........ccceevuneenn.

Accretion of preferred stock
(unaudited).......ccceveeeennn.
Compensation in stock options
issued to employee (unaudited)...
Purchase of shares of Class A
common stock (unaudited).........
Balance at June 30, 1996
(unaudited)...........c.c....... $ 13

See notes to consolidated financial statements.

(DOLLARS IN THOUSANDS)

ON STOCK CAPITAL IN

------------------ EXCESS OF TREASURY RETAI
LASSB CLASSC PARVALUE STOCK EARNI

5$-- $ 994 $-- $ -
4
5 - 994 - 4
1
9
5 - 994 9 5
9
12 9
5 - 1,006 - 14
1
80
(85)
5 - $ 108 $ (85 $ 15
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NED
NGS TOTAL
$ 1,000
446 4,446
(357)  (357)

9) 9)
080 5,080
512 1,512
(473)  (473)
(16)  (16)
9)
103 6,094
690 9,690

21
,063 15,065
,809 1,809

(166)  (166)

(36)  (36)
80
(85)
,660 $ 16,667



THE TRIUMPH GROUP HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(DOLLARS IN THOUSANDS)

TEN MONTHS YEAR ENDED MARCH 31, THREE MONTHS

ENDED ENDED JUNE 30,
MARCH 31, -rcrecmeoeccaces —eo e
1994 1995 1996 1 995 1996

(UNAUDITED)

OPERATING ACTIVITIES
Net income

................................................. $ 4446 $ 1512 $ 9,690 $ 1,123 $ 1,809
Adjustments to reconcile net income to net cash pro vided by
operating activities:
Discontinued operations...............ccceeevees 1,314 3,738  (4,396) (5,180) --
Depreciation and amortization................... 1,993 2,718 3,535 721 1,258
Other amortization included in interest expense.. 210 252 276 63 87
Provision (benefit) for deferred and imputed inco
........ 864 877 719 289 (178)
Interest on senior and junior subordinated promis sory
notes paid by issuance of additional notes...... ... 614 993 1,161 271 626
Compensation in stock options issued to employee. ... - - -- - 80
Changes in assets and liabilities, net of acquisi tions
and dispositions of businesses:
Accounts receivable.........cccocevvvcee. L (3,461) (7,175) 3,783 660  (2,406)
INVENLONIES. ..o 4,340 (2,979) (4,201) (5,286) (3,197)
Prepaid expenses and other current assets...... (365) 318 353 2 8
Accounts payable, accrued expenses, and accrued
taxes payable.........ccoocevviiieiiiieenns 2,782 4,867 4,627 (3,136) (4,265)
(123) 526 554 120 (592)
Net cash provided by (used in) operating activittes ... 12,614 5,647 16,101 10,353) (6,770)
INVESTING ACTIVITIES
Capital expenditures, Net......ccccevvveevveee. (1,531) (3,229) (1,897) (478) (876)
Proceeds from sale of property and equipment of
discontinued operation..............cccecevunen. 798 375 - - 25,550
Proceeds from sale of company, net of cash sold.... - 1,192 - -
Cost of businesses acquired, net of cash acquired.. (623) -- (34,137) - -

Net cash (used in) provided by investing activities
FINANCING ACTIVITIES

Net (decrease) increase in revolving credit
(Purchase) sale of treasury stock..................
Proceeds from issuance of long-term debt
Payments related to long-term debt

Net cash (used in) provided by financing activities

(Decrease) increase in cash
Cash at beginning of period

Cash at end of period

........ (1,356) (1,662) (36,034)

........ (9,555)  (617) 2,129
- ) 21
O - 20,827
........ (1,957) (3,040) (3,251)
........ (11,512) (3,666) 19,726
(254) 319  (207)
681 427 746

........ $ 427 $ 746 $ 539 %

(478) 24,674

10,881  (13,050)

NON CASH INVESTING AND FINANCING ACTIVITIES

Seller note related to acquired business...........
Assumption of liabilities related to acquisitions..
Non-cash proceeds from divestiture of discontinued
OPEratioN.....ccovvvieeiiiiie e

Redeemable preferred stock issued in lieu of cash d
payments and accretion to face value

See notes to consolidated financial statements.
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THE TRIUMPH GROUP HOLDINGS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

(INFORMATION WITH RESPECT TO THE THREE MONTHS ENDEIUNE 30, 1995 AND 1996 IS
UNAUDITED)

1. BASIS OF PRESENTATION AND FORMATION OF THE TRIURH GROUP HOLDINGS, INC. The Triumph Group Holdingrs;.
("Holdings") is a Delaware corporation which wasnfied by Citicorp Venture Capital and other investancluding members of management
of The Triumph Group, Inc. ("Triumph"), a wholly-ed subsidiary of Holdings, and Triumph's whollyreed subsidiaries to acquire,
effective June 1, 1993, certain operations of Atandard Corporation ("Alco") which are engageedvration services, paper converting
(which was subsequently discontinued), and metatserting and distribution (the "acquisition™).

The accompanying financial statements presentdheatidated financial position, results of openasioand cash flows of Holdings and its
subsidiaries (collectively, the "Company") as df thates indicated. Intercompany accounts and ttdara have been eliminated from the
consolidated financial statements.

The aggregate purchase price of $115,167 for theisition, including $3,500 of related costs, whscated to assets based on their estim
fair values. In addition, the Company assumed teligbilities of $28,467. The net purchase wasificed as follows:

Cash from initial capitalization of the Company:

Common StOCK.....ccoeiiiiiiiieieceeeee e, $ 900
Cumulative redeemable preferred stock........... . 1,057
Junior subordinated promissory notes............ e 6,043 $ 8,000
Debt:
Revolving credit facility........ccooeeeeveeeeee. 30,200
Seniorterm loan.......cccoeeevvvvevennceeeee . 20,000
Senior subordinated note and warrants............ .. 15,000
Subordinated promissory note payable to Alco..... 13,500 78,700
$ 86,700

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
ORGANIZATION

The Company's aviation segment contributes apprately three quarters of the Company's operatingnre; while the metals converting ¢
distribution segment contributes the remaindemumph's aviation segment designs, engineers, manuéaoor repairs and overhauls aircraft
components for commercial airlines, air cargo easrand original equipment manufacturers on a wode basis. Triumph's metals segment
manufactures, machines, forges, processes anibdies metal products to customers in the compatarstruction, container, farm
equipment and office furniture industries, primasilithin North America.

EARNINGS PER SHARE

Earnings per share is computed using the weightechge number of shares of common stock outstaradirg giving effect to the 65-fasne
stock split described in Note 18, except as notddvin. Pursuant to the Securities and Exchange Ceriom Staff Accounting Bulletins and
Staff policy, common and preferred shares, optardwarrants issued during the period commencingdi2ths prior to the initial filing of
the proposed initial public offering at prices belthe anticipated public offering price are presdrieehave been in contemplation of the
public offering and have been included in the
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THE TRIUMPH GROUP HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

(INFORMATION WITH RESPECT TO THE THREE MONTHS ENDEIUNE 30, 1995 AND 1996 IS
UNAUDITED)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED) calculation as if they were outstanding &firperiods
presented, determined using the treasury stockadethd the anticipated price from the initial patdffering. In addition, common share
equivalents such as warrants and options are iadlidthe computation.

Earnings per share reflected in the consolidat@istents of income has been computed as desctioed,sbut also gives effect to the
exchange of all outstanding 14% junior subordingenissory notes, a portion of the 10.5% junids@dinated promissory notes and
preferred stock for common stock upon the closiinipe Company's initial public offering (determinesing the if- converted method) as
described in Note 18. Additionally, income from tianing operations has been increased to refléetést related to the junior subordinated
promissory notes net of income tax expense. Priraadyfully diluted earnings per share are the same.

INTERIM FINANCIAL INFORMATION

The financial statements and disclosures incluggdih for the three months ended June 30, 1999986 are unaudited; however, in the
opinion of management, all adjustments (consisdiigly of normal recurring adjustments) necessaraffair presentation of the
consolidated financial statements in accordancle génerally accepted accounting principles fordtiegerim periods have been included.
The results of interim periods are not necessardicative of the results to be obtained for a figital year.

INVENTORIES
Inventories are stated at the lower of cost (finsfirst-out and last-in, first-out methods) or riet.
PROPERTY AND EQUIPMENT

Property and equipment are recorded at cost, whidkpreciated over the estimated useful livedefrelated assets by the straight-line
method. Buildings and improvements are deprecieted a period of 15 to 39 1/2 years, and machiaag/equipment from 7 to 15 years
(except for furnitures, fixtures and computer equémt which is depreciated over a period of 3 tyd#rs).

EXCESS OF COST OVER NET ASSETS ACQUIRED

The excess of cost over the fair value of net ass&uired is being amortized on a straight-linésaver twenty-five years. The realizability
of goodwill (and other intangibles) is evaluatedipdically as events or circumstances indicate ssiiide inability to recover their carrying
amount. Such evaluation is based on various arglirsgduding cash flow and profitability project®n

INTANGIBLE ASSETS

Intangible assets consist primarily of patentgjeraarks, aerospace designs, and licensing agreenm@angible assets are amortized on a
straight-line basis over their estimated usefiddiwhich range from five to twenty-five years.

REVENUE RECOGNITION

Revenues are recorded when services are performeldem products are shipped except for long-ternstaction contracts which are
recorded on the percentage-of-completion methoddan the relationship between actual costs induanel total estimated costs at
completion. Estimated costs to complete for eacttract are reviewed periodically as work progressebsapropriate adjustments are mac
revenue recognition percentages, if necessamelevent such estimates indicate a loss woulddwgried on the contract, the estimated
amount of such loss would be recognized in theogete
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THE TRIUMPH GROUP HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

(INFORMATION WITH RESPECT TO THE THREE MONTHS ENDEIUNE 30, 1995 AND 1996 IS
UNAUDITED)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED) estimated loss was determined. Sales framg-@rm
construction contracts approximated 11%, 11%, &% af total sales for the ten-month period endeddi®1, 1994 and the years ended
March 31, 1995 and 1996, respectively.

INCOME TAXES

The Company uses the liability method to accountrfoome taxes. Accordingly, deferred income tavedlect the net tax effect of temporary
differences between the carrying amount of assetdiabilities for financial reporting purposes ah@ amounts reportable for income tax
purposes. The Company files a consolidated fedlezame tax return with its subsidiaries.

USE OF ESTIMATES

The preparation of the financial statements in confty with generally accepted accounting princlequires management to make
estimates and assumptions (for example, f@mm contract revenue recognition and postretirdérbenefits) that affect the amounts reporte
the financial statements and accompanying notesiahcesults could differ from those estimates.

3. ACQUISITIONS In January 1996, the Company acgpisubstantially all of the assets of Triumph Calstrinc., formerly a division of
Teleflex, Incorporated (Teleflex), for an aggregatiechase price of $40,100. Triumph Controls, manufactures and services mechanical
controls for a broad range of end users, primanilthe aviation industry. The purchase price inekidash paid to Teleflex, Inc., a note to
Teleflex, assumed liabilities and direct costshef acquisition. The acquisition has been accouistrednder the purchase method and,
accordingly, the operating results of Triumph ColsirInc. have been included for the three montiied March 31, 1996. The aggregate
purchase price was allocated to the assets basdmbiorstimated fair values, including $5,500rd&ngible assets (patents, trademarks and
aerospace designs). The Company assumed certalitiéa of $2,600 and incurred transaction-relatedts of approximately $1,000. The
excess of the purchase price over the fair valuebassets acquired of $10,400 was recorded as®rf cost over net assets acquired and is
being amortized over twenty-five years on a striaigte basis. The acquisition was funded by the @any's operations and long-term
borrowings.

In October 1995, the Company acquired substantlllgf the assets of Air Lab, Inc. of Seattle, Wéy, an aggregate purchase price of
$3,400. Air Lab, Inc. services instruments and ai® for the commercial aviation industry. The fhase price includes cash paid to Air Lab,
Inc., a long-term liability related to a covenant+to-compete contract, certain assumed liabilitied direct costs of the acquisition. The
acquisition has been accounted for under the peecheethod and, accordingly, the operating restilérd_ab, Inc. have been included in t
consolidated operating results since the date afiaition.
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THE TRIUMPH GROUP HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

(INFORMATION WITH RESPECT TO THE THREE MONTHS ENDEIUNE 30, 1995 AND 1996 IS
UNAUDITED)

3. ACQUISITIONS (CONTINUED) The following pro formanaudited results of operations for the years édi@rch 31, 1995 and 1996
and the three months ended June 30, 1995 and 896 been prepared assuming the purchases of ThiQoptrols, Inc. and Air Lab, Inc.
had taken place at the beginning of the respepiviods:

FOR YEARS ENDED MARCH  FOR THREE MONTHS
31, ENDED JUNE 30,

1995 1996 1995 1996

Net SAlES......ccvverriereiee e .. $ 199,952 $ 213,131 $ 51,833 $ 55,184
Income from continuing operations.................. 6,434 6,677 1,610 1,809
Income from continuing operations per share........ 0.96 0.98 0.24 0.27

The pro forma information includes adjustmentsifiterest expense that would have been incurreshémée the purchases, additional
depreciation based on the estimated fair marketevaf the property, plant, and equipment acquised, the amortization of the intangible
assets arising from the transactions. The pro fdimaacial information is not necessarily indicatiof the results of operations as they would
have been had the transactions been effected astuened dates.

4. DISCONTINUED PAPER OPERATIONS On March 31, 198%& Company sold substantially all of the asskits paper converting
subsidiary, Quality Park Products, Inc. of St. PMN, to Mail-Well, Inc. for approximately $27,350 cash and supplemental payments,
based upon estimated earnings for the two yeaisghbrch 31, 1998, and the assumption by the meehof certain liabilities.

The results of Quality Park Products, Inc. havenbreported separately as a component of discordinperations in the Consolidated
Statements of Income.

The following is a summary of the results of opierat of the Company's paper converting business:

TEN M ONTHS YEAR ENDED THREE MONTHS ENDED
END ED MARCH 31, JUNE 30,
MARCH 31,
19 94 1995 1996 1995 1996
Net sales.......ccocvevviiiiiiiniiens $ 6 3,975 $ 84,170 $ 99,531 $ 24,321 $ --

Income (loss) from operations (net of taxes
-- $233, $1,628, $1,156, $61 and $0,

respectively)......ccooveeiiniieeenne (462) (2,852) 2,046 109
Gain on sale (net of taxes -- $1,633 in
1996)...ccuiiiiiieeee e - - -- 2,450 -

Income (loss) from discontinued
0perations........ccceeveeeiiiereiienanne $ (462) $ (2,852)$ 4,496 $ 109 $ --

Interest expense of $1,386, $1,700 and $2,045 kasted to Quality Park Products, Inc. for the teonths ended March 31, 1994 and for
the years ended March 31, 1995 and 1996, respbgtared $561 for the three months ended June 35.19uch amounts are included in the
income (loss) from discontinued operations of thgesars. These costs were allocated based on thatimmes actual borrowings under the
Company's revolving credit facility and the portioithe acquisition debt allocated to the subsidiar
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5. INVENTORIES The components of inventories aréollews:

MARCH 31,
-------------------- JUNE 30,
1995 1996 1996
Raw materials.......ccccovvviiiiiiiieiieeee e $ 10,897 $ 16,093 $ 17,480
WOrK-iN-pProCeSS.....cvvvviiieeeeiiiiiiiieee e 6,448 12,862 13,103
Finished goods.......cccccovvvviiiiiiiiieies e 13,963 16,570 18,139

Total inventories at current FIFO cost............
Less allowance to reduce certain current FIFO
costs to LIFO basis.......ccccccevvveeeeeieninnne

................. 31,308 45,525 48,722

................. 834 427 427

Total iINVeNtOreS.....ceeeeeviieeeceiiieeeeeeee e $ 30,474 $ 45,098 $ 48,295

Inventories would have been $834, $427 and $427ehithan reported at March 31, 1995 and 1996, and 30, 1996, respectively, if the
first-in, first-out method of determining cost hlaglen used for all inventories. Approximately 22%f/dland 17% of the inventory is valued
using the LIFO method at March 31, 1995 and 1986,June 30, 1996 respectively.

6. INCOME TAXES Deferred income taxes reflect the tax effects of temporary differences betweerctreying amounts of assets and

liabilities for financial reporting purposes an@ thmounts reportable for income tax purposes. dhgonents of deferred tax liabilities and
assets are as follows:

MARCH 31,
-------------------- JUNE 30,
1995 1996 199 6
Deferred tax assets:
Alternative minimum and other tax credits........ . $ 1,441 % 1,171 $ --
Net operating l0SSeS.....cccoevvvvvvvevcccccceeee 384 - -
Accruals and reServes........cccoovevcvveveeeee 502 942 1 414
Accounts receivable..........cccoovvvvccieeeees e 102 28 28
INVENLOMIES...ovviiiiiieeeeiee e s 142 2,514 2 ,534
$ 2571 % 4655 $ 3 976
Deferred tax liabilities:
Property and equipment.......cccccccvvevvveeeees e, $ 2,764 $ 3,491 $ 3 723
Discontinued operations........ccccccovvcecees e 536 2,521 320
Other @sSetS.......cccovvvvvvcvvviiiiiieeeeees e - 3,340 3 ,328
Prepaid eXpenses.....ccccccveeeeiivievcccccceeee 157 217 311
3,457 9,569 7 ,682
Net deferred tax liabilities..........ccccceeeeeeee. . $ 886 $ 4914 $ 3 706
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6. INCOME TAXES (CONTINUED) The components of incerrax expense related to continuing operationslasifs:

TEN MONTHS YEAR ENDED THREE MONTHS
ENDED MARCH 31, ENDED JUNE 30
MARCH 31,
1994 1995 1996 1995 199 6
Current:
Federal........cccovveeviiiiieeciiieeen $ 2,053 $ 1650 % 2689 % 378% 1 ,235
State....uveeeeeeiiiee e 208 71 291 20 195
2,261 1,721 2,980 398 1 ,430
Deferred:
Federal........ccooveeiiiiiiiiecciieee, 254 685 574 223 (138)
State....uveeeeeeiiiee e 113 192 145 66 (40)
367 877 719 289 (178)
Imputed
Federal......cccoovviveiiiiiieeiiiiiiei, 483 -- -- -- --
State..ecovveee e 14 - - - -
497
$ 3,125 $ 2598 $ 3699 % 687 $ 1 ,252

Imputed income taxes represent income tax on pesaxings of the Company for the period June 131B8ugh July 31, 1993. Such taxes
were paid by Alco under terms of the purchase agesé.

A reconciliation of the statutory federal incoms tate to the effective tax rate is as follows:

TEN MONTHS  YEAR ENDED MARCH 31, THR EE MONTHS
ENDED ENDE D JUNE 30,
MARCH 31,  —-mermmmmmmmmmmmmcoes e e
1994 1995 1996 1995 1996
Statutory federal income tax rate.................. 34.0% 34.0% 34.0% 34. 0% 34.0%
State and local income tax rate, net of federal tax
benefit.......cccooviiiiii 2.6 25 3.2 3. 3 3.3
Miscellaneous permanent items and non-deductible
ACCIUAIS. ....vvvieeeeeeeeeee e, 0.5 -- 1.3 1. 7 1.1
Other.....cooiiiiiieieee e 1.8 0.8 3.1 1. 4 25
Effective income tax rate.........cccccceeeeeennn. 38.9% 37.3% 41.6% 40. 4% 40.9%

Income taxes paid during the ten months ended Mait¢ci1994 and the years ended March 31, 1995 a9@ i8re $1,318, $596 and $1,182,
respectively. Income taxes paid during the threaethimended June 30, 1995 and 1996 were $250 a@@45Tespectively. At March 31, 19
and 1996, the Company had alternative minimum tegditcarryforwards of $1,430 and $1,160, respetfivfor income tax purposes which
can be carried forward indefinitely. At March 38956, the Company had a regular tax net operatisg darryforward of $1,129.
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7. LONG-TERM DEBT Long-term debt consists of thdaing:

MARCH 31,
-------------------- JUNE 30,
1995 1996 1996

Revolving credit facility.......ccccccoeeveeeeee $ 20,028 $ 22,157 $ 9,109
Seniorterm 10ansS......occvvvevvcveeiiies e 15,316 32,460 27,598
Senior subordinated NOteS.........coccvvveevvceees s 14,900 14,900 14,900
Subordinated promissory Notes.......ccccceeeeeees e 13,500 19,000 19,293
Junior subordinated promissory Notes................ L. 7,625 9,575 9,890
Other debt and capital lease obligations........... 369 677 677

71,738 98,769 81,467
Less current POrtioN.......cccceeeeevcieeeennceees e 2,949 8,806 5,206

$ 68,789 $ 89,963 $ 76,261

On July 19, 1996, the Company entered into an umeddive year credit agreement for a $50,000 nemgl credit facility and a $35,000 term
loan. Both credit instruments bear interest ategitHBOR plus between 0.63% and 1.88% or prime pkisveen 0% and 0.38% at the option
of the Company. The variation in the interest iateased upon the Company's ratio of total indetses to earnings before interest, taxes and
depreciation and amortization. In addition, the @any is required to pay a commitment fee of betw@afo and 0.45% on the unused
portion of the revolving credit facility based uptre ratio described above. Principal paymentsertérm loan of $1,250 are made quarterly
with a final balloon payment of $11,250 due on Jul2001. The Company may repay amounts owed uhderedit agreement or reduce the
revolving credit facility commitment without pengltAdditionally, the Company may allocate up toGER) of the available revolving credit
facility for the issuance of letters of credit.

The proceeds of the new term loan, amounts borrawme@r the new revolving credit facility and thegeeds received from the sale of
Quality Park Products, Inc. (see Note 4) were tisaxktinguish the outstanding balances of the rémglcredit facility, the senior term loans
and the senior subordinated notes existing at Matg996. The extinguishment of this debt resultesh extraordinary loss of $1,478, ne
an income tax benefit of $985.

Additionally, under the terms of the new creditegment, upon completion of the common stock offedescribed in Note 18, the Company
is required to make a principal payment of $15,80@&h will be applied to any balance outstandinglerevolving credit facility followed

by any balance remaining on the term loan. Shdwddompany fail to receive at least $30,000 in @eds from the common stock offering
by December 31, 1996, the new credit agreement&idbme secured as the Company is required to traiiolder a first priority lien and
security interest in all real and personal propertyed by the Company at that time.

The Subordinated Promissory Notes consists of twtes) a $13,500 principal amount payable by HoklilmgAlco, bearing interest at 10%,
and due in equal installments on June 1, 2002 ane 1, 2003 and $5,500 principal amount payablddigings to Teleflex, bearing interest
at 10.5%, and due in equal installments on Decer@bg?002 and December 31, 2003.

The Junior Subordinated Promissory Notes ("Junitehl!') consist of unsecured obligations of Holdiagd one of its subsidiaries. The
Junior Notes of Holdings, $7,625, $8,800 and $9 855
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7. LONG-TERM DEBT (CONTINUED) March 31, 1995 and9®and June 30, 1996, respectively, are subordiriatall liabilities of the
Company and its subsidiaries and bear interest%t The Company, in its sole discretion, may pagriast by issuance of additional Junior
Notes and elected to do so for $614, $993 and $¥drdthe ten months ended March 31, 1994 and ¢laesyended March 31, 1995 and 1¢
respectively. Interest of $271 and $313 was paitssyance of additional Junior Notes during the¢hmonths ended June 30, 1995 and 1
respectively. The Junior Notes of Holdings matureddecember 31, 2003, although the holders of titesroave no right to demand payment
of principal until all superior debt, as definedstbeen paid in full.

In January 1996, additional Junior Notes of on&rafmph's subsidiaries were issued in the amou760D and are subordinated to all
liabilities of the subsidiary and all indebtedne$Jriumph and its subsidiaries pursuant to thehaug credit facility, the senior term loans
and the senior subordinated notes and bear int@ré€t5%. The subsidiary, in its sole discretimay pay interest by issuance of additional
Junior Notes and elected to do so for $15 and 62€he year ended March 31, 1996 and the threehsa@rtded June 30, 1996, respectively.
These Junior Notes are due in equal installmenBeamember 31, 2005 and 2006, although the holddremotes have no right to demand
payment of principal until all superior debt, asied, has been paid in full.

The indentures under the debt agreements desahlimma contain restrictions and covenants whictugheelimitations on the Company's
ability to incur additional indebtedness, issuekt@ptions or warrants (excluding the offeringaésed in Note 18 and any employee stock
option plan the Company may enter into), make gerestricted payments and acquisitions, createslienter into transactions with affiliates,
sell substantial portions of its assets, make abpipenditures and pay cash dividends.

Additional covenants require compliance with fin@htests, including current ratio, leverage, iestrcoverage ratio and maintenance of
minimum net worth. As of July 19, 1996, subsequerthe refinancing, $31,029 of additional borrovgéingere available under the revolving
credit facility.

The fair value of the Company's long-term debt atdh 31, 1996, excluding amounts which were reftednapproximates the carrying
value.

Maturities of long-term debt, excluding paymentdshhmay be required under debt agreements basedaass cash flow (adjusted for the
refinancing described above), are as follows: 19%2,648; 1998 -- $5,169; 1999 -- $5,176; 200$5;089; 2001 -- $5,096.

Interest paid on indebtedness during the ten maeled March 31, 1994 and the years ended March9®5, and 1996 amounted to $3,968,
$6,909 and $7,552, respectively. Interest paichdeltedness during the three months ended Juri®38,and 1996 amounted to $1,737 and
$1,781, respectively.

Financing fees and expenses of $2,103 incurrednegthect to indebtedness have been capitalizedraneflected in other assets. These fees
and expenses are being amortized over the terte o€lated indebtedness (5-8 years). Total anatidiz (included in interest expense) for
the ten months ended March 31, 1994 and the yedexdeMarch 31, 1995 and 1996 was $210, $252, ané, $8spectively. Total

amortization (included in interest expense) forttiree months ended June 30, 1995 and 1996 waarRb387, respectively. On July 19,
1996, in conjunction with the refinancing, $923imamortized deferred financing fees related tcetiisnguished debt were written-off and an
additional $510 in financing fees related to thevmeedit agreement were capitalized.
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8. COMMON STOCK The holders of the Class A, B, &dommon stock are entitled to one vote, six-teoflene vote, and 4,000 votes per
share, respectively, on all matters to be votedhupothe stockholders of Holdings and are entitteparticipate ratably in any distributions.

The holders of Class B common stock may elect watiare to convert any or all such shares into thes€ A common stock on a share-for-
share basis. Upon the conversion of all sharedassS(B common stock, each share of Class C comtook will automatically convert into
one share of Class A common stock.

The Company issued a stock purchase warrant whimhisathe holder to purchase 650,000 shares ofsGdasommon stock at an aggregate
exercise price of one hundred dollars through 3ly2003. The proceeds from the issuance of thersembordinated notes allocated to the
warrants of $100 has been included in capital cees of par value.

9. PREFERRED STOCK The preferred stock provided &3 cumulative dividends and redemption on July?2D4 or 91 days after the
retirement date of senior debt at the lesser ofitjuedation value of $100 per share ($3,058) @llisiccumulated and unpaid dividends or
40% of the Company's equity value. Accumulated wamghid dividends of approximately $830 or $27.16gtware, $1,424 or $46.57 per st
and $1,590 or $52.00 per share are included irepe stock as of March 31, 1995 and 1996 and 30n&996, respectively.

The difference between the original issue pric&Xg057 and the liquidation value of $3,057 is baingreted through July 21, 2004 using the
effective interest method. The accretion of $9, &t $146 for the ten months ended March 31, 1&%d the years ended March 31, 1995
and 1996 respectively, and accretion of $4 andféB&e three months ended June 30, 1995 and 189gectively, is charged to retained
earnings and included in preferred stock.

10. PENSION AND OTHER BENEFIT PLANS The Company spors a defined contribution 401(k) plan, underotdalaried and certain
hourly employees may defer a portion of their congagion. Eligible participants may contribute te filan up to 15% of their regular
compensation before taxes. The Company matchesoB#é first 6% of compensation contributed by plagticipant. All contributions and
Company matches are invested at the directioneéthployee in one or more mutual funds. Compangmvag contributions vest
immediately and aggregated $293, $404 and $43théoperiod from August 1, 1993 (inception of thd &) Plan) through March 31, 1994
and the years ended March 31, 1995 and 1996, riasglgc Company matching contributions for the thraonths ended June 30, 1995 and
1996 amounted to $100 and $143, respectively.

11. OTHER POSTRETIREMENT BENEFITS In connectioniwtihe acquisition of Triumph Controls, Inc., thengmany provides certain
postretirement medical and insurance benefitsigibdéd employees under a Collective Bargaining Agnent. For any employees who retired
through the date of the acquisition, the Sellesinetd all liabilities for benefits due and admirasibn of the postretirement benefits. The
Company has assumed responsibility for administnadif the postretirement coverage for any eligéstgployee who retires subsequent to the
date of acquisition. The Company will pay the costated to these benefits upon retirement andbeilteimbursed by the Seller for its pro
rata portion based on relative length of service.
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11. OTHER POSTRETIREMENT BENEFITS (CONTINUED) At k& 31, 1996, the Company has recorded a totalitiabf $1,053 (as
estimated by actuaries) for other postretiremenebis, of which $1,045 is estimated to be reimbdrBy the Seller. The $1,053 and $1,045
are recorded in Other liabilities and Other assetpectively.

12. LEASES Capital lease assets are included ipgrtp and equipment and the related obligatiorwthier debt and capital lease obligations.
Amortization of capital lease assets is includedapreciation expense. At March 31, 1996, futuneimiim payments under noncancelable
operating leases with initial or remaining termsrafre than one year were as follows: 1997 -- $1,,4698 -- $1,451; 1999 -- $1,326; 2000 --
$1,147; 2001 -- $821; thereafter (through 20083,380. In the normal course of business, operddiages are generally renewed or replaced
by other leases.

Total rental expense was $730, $950, and $1,13théoten months ended March 31, 1994 and the pealsd March 31, 1995 and 1996,
respectively. Total rent expense for the three imenhded June 30, 1995 and 1996 amounted to $288365, respectively.

13. COMMITMENTS AND CONTINGENCIES During 1995, tfgompany entered into a consulting agreement fat t@nsideration of
$1,300 payable in annual installments, which expme April 30, 2001.

Certain of the Company's business operations asilititzs are subject to a number of federal, statd local environmental laws and
regulations. The Company is indemnified for enviremtal liabilities related to assets purchased fAdoo which existed prior to the
acquisition (Note 1) and any unidentified enviromta liabilities which arise subsequent to the dxdtsettlement through July 22, 2000,
arising from conditions or activities existing hese facilities prior to the acquisition. In thérepn of management, there are no significant
environmental concerns which would have a mateffalct on the financial condition or operating desof the Company which are not
covered by such indemnification.

The Company is involved in certain litigation mastarising out of its normal business activitiestie opinion of management, the ultimate
resolution of such litigation will not have a ma&effect on the financial condition or operatirggults of the Company.

14. COLLECTIVE BARGAINING AGREEMENTS Approximatel$0% of the Company's labor force is covered undéective bargaining
agreements. These collective bargaining agreenegpise over the next several years.

15. CONCENTRATIONS OF CREDIT RISK No single custaraecounts for more than 5% of the Company's shtesever, the loss of any
significant customer could have a material effecttee Company and its operating subsidiaries.
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16. SEGMENT REPORTING Selected financial informatfor each segment is as follows:

TEN MONTHS
ENDED YEAR ENDED MARCH 31,
MARCH 31, -------mmmmemeomemeee
1994 1995 1996
Revenues:
AVIatioN...occiiei e s $ 57,257 $ 70,714 $ 100,1 66
Metals converting and distribution................ .. 72,738 93,451 86,6 08
$ 129,995 $ 164,165 $ 186,7 74
Operating income:
AVIatioN...occiiii e e $ 9,138 $ 8,778 $ 14,0 95
Metals converting and distribution................ ... 5,376 6,379 4,6 38
Corporate eXPeNSEeS.....ccveeeeeveveviiiiieee e (1,573) (1,606) 2,5 22)
$ 12941 $ 13551 $ 16,2 11
Assets:
AVIatioN...occiie e s $ 44512 $ 53,100 $ 101,2 19
Metals converting and distribution................ ... 33,688 32,550 29,9 65
Discontinued operations..........ccccoeveeveeeeee. L. 24,821 20,165 27,3 50
Corporate and other.......cccccccvveveveneee. 3,342 5,571 2,8 72
$ 106,363 $ 111,386 $ 161,4 06
Capital expenditures:
AVIAtION. v $ 555 ¢ 2077 % 16 84
Metals converting and distribution..............~~ ... 976 1,152 2 13
$ 1531 $ 3229% 18 97
Depreciation and amortization:
AVIAtION. . $ 1379 $ 1780 % 25 13
Metals converting and distribution..............~ ... 594 916 9 929
COrPorate...cccceeeeiie it e 20 22 23
$ 1993 $ 2,718 $ 35 35

17. SUBSEQUENT ACQUISITION On July 31, 1996, thenGany acquired all of the outstanding stock of Ated Materials
Technologies, Inc. ("AMTI") based in Tempe, Arizdioa an aggregate purchase price of $21,300, imofudash consideration of $7,950, an
option to purchase 13,000 shares of the Comparg&s @ Common Stock at an exercise price of $1e68&pare valued at $164, a five-year
covenant not-to-compete contract valued at $2,800tee assumption of liabilities and costs relatethe transaction of $10,386. AMTI
repairs and refurbishes gas turbine engine compsmesed in the aviation industry. The acquisitiath be accounted for under the purchase
method, and the purchase price will be allocateti¢aassets based on their estimated fair valu#dsamy excess recorded as cost over net
assets acquired. The acquisition was funded thrthuglCompany's long-term borrowings.

18. OTHER SUBSEQUENT EVENTS In August 1996, the @any filed a registration statement with respec pyoposed underwritten
public offering by the Company of 2,500,000 shaned an offering directly by the Company of an addil 125,000 shares. The net proce
to the Company will be used to pay down a portibthe Company's long-term borrowings under its fpear credit agreement and 10%
subordinated promissory note (see Note 7).
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18. OTHER SUBSEQUENT EVENTS (CONTINUED) On Augugt 2996 the Company amended its certificate ofripa@tion to change
its corporate name to Triumph Group, Inc.

In conjunction with the sale of common stock, tr@r@any intends to recapitalize the Common Stockaartidorize a 65-for-one stock split.
All references to earnings per share data in thenftial statements have been restated to givet éff¢lee stock split.

In conjunction with the proposed public offeringsdgbed above, the Company intends to exchangeitdtanding preferred stock for
Common Stock. The liquidation value of the preférséock plus accumulated dividends at the datbeg&kchange (estimated to be October
15, 1996) of approximately $4,841 will convert fipeoximately 334,352 shares of Common Stock atsanraed initial public offering price
of $16.00 (less underwriting discounts and commissiand estimated offering expenses payable bgtngpany).

In addition, the Company intends to exchange alitanding 14% junior notes and a portion of outditagn 10.5% junior notes for Common
Stock. The face value of the junior notes plus @edmut unpaid interest at the date of exchanden@®d to be October 15, 1996) of
approximately $9,964 will be exchanged for 688,8hfres of Common Stock at the estimated initialiputffering price of $16.00 (less
underwriting discounts and commissions and estithatiering expenses payable by the Company).

The Company intends to adopt the 1996 Stock Oftian (the "Plan") which will become effective upibie closing of the proposed public
offering. The Plan provides for grants of stockiops to officers and key employees of the Company.

19. QUARTERLY FINANCIAL DATA (UNAUDITED)

FOR THE THREE MONTHS ENDED

3/31/96(1) 12/31/95(2) 9/30/95  6/30/ 95

Net sales.......coovviiiiiiiiiiieeeee, .. $ 54206 $ 46,492 $ 43,702 $ 42, 374
Gross Profit........eeeeeeeveeeeeesisiiiiiienes 15,630 10,520 10,588 10, 296
Income from continuing operations.................. 1,850 1,199 1,131 1, 014
Income from discontinued operations................ 4,008 315 64 109
Net iNCOME......ccooviiiiieiiieieeee 5,858 1,514 1,195 1, 123
Income from continuing operations per share(3)..... .. $ 027 $ 018 $ 017 $ O .16

FOR THE THREE MONTHS ENDED

3/31/95(3) 12/31/94(3) 9/30/94(3) 6/30/94 @3)

Net sales.......coovviiiiiiieiieeeee, .. $47630 $ 37,819 $ 38,630 $ 40, 086
Gross profit 11,419 8,847 8,937 9, 126
Income from continuing operations.................. 2,127 577 985 675
Income from discontinued operations................ . (2,897) 241 15 ( 211)
Net iNCOME......cooiuiiiiiiiiiieeieee e (770) 818 1,000 464
Income from continuing operations per share(3)..... .. $ 031 $ 010 $ 015 $ O A1

(1) In January 1996, the Company completed itsiaitqpn of Triumph Controls, Inc. The operating utts of Triumph Controls, Inc. are
included for the full period.

(2) In October 1995, the Company completed its sitipn of Air Lab, Inc. The operating results ofrAab, Inc. are included in the quarters
ended December 31, 1995 and March 31, 1996.

(3) See Note 2 "Summary of Significant Accountirajiétes” for information regarding the calculatiohincome from continuing operations
per share.
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors
of Teleflex Incorporated

In our opinion, the accompanying statements ofrime@nd of cash flows present fairly, in all mater@spects, the results of operations and
cash flows of North Wales Controls and Quadrantsu@ra division of Teleflex Incorporated (the "RMn") for each of the three years in
period ended December 31, 1995 in conformity wethegally accepted accounting principles. Thesenfirs statements are the responsibility
of the Division's management; our responsibilityoi€xpress an opinion on these financial statesrested on our audits. We conducted our
audits of these statements in accordance with giyaccepted auditing standards which requireweplan and perform the audit to obtain
reasonable assurance about whether the finanatehsénts are free of material misstatement. Antancludes examining, on a test basis,
evidence supporting the amounts and disclosuréifinancial statements, assessing the accouptingiples used and significant estimates
made by management, and evaluating the overaldiahstatement presentation. We believe that adits.provide a reasonable basis for the
opinion expressed above.

PRICE WATERHOUSE LLP

Philadelphia, Pennsylvania
June 25, 1996
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NORTH WALES CONTROLS AND QUADRANTS GROUP
(A DIVISION OF TELEFLEX INCORPORATED)

STATEMENT OF INCOME

YEAR ENDED
DECEMBER 26, DECEMBER 25, DE CEMBER 31,
1993 1994 1995
Net salesS....ccovviiiiiiiiieiieeeeeeee e, $ 30,254,208 $ 30,958,560 $ 31,477,611
Cost and expenses:
Materials, labor and other product costs........ .. 17,039,342 17,389,166 17,801,964
Selling, engineering and administrative expenses. ... 7,261,666 7,146,240 7,797,883
INterest eXPeNnSe....cccvvvveveeveveeeeeeeeeneeee e, 262,803 135,810
Interest iNCOMe......coevvvciiiiiiiiieeeeeeee e (16,970) (152,891)
24,563,811 24,654,246 25,446,956
Income before income taxes........cccceeveeeeeeeee. L. 5,690,397 6,304,314 6,030,655
Provision for income taxes.......ccocccvvvvceeeees L. 2,387,987 2,619,496 2,413,074
NEetiNnCOME...covviiiiveve v e, $ 3,302,410 $ 3,684,818 $ 3,617,581

The accompanying notes are an integral part oktfinancial statements.
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NORTH WALES CONTROLS AND QUADRANTS GROUP
(A DIVISION OF TELEFLEX INCORPORATED)

CASH FLOWS FROM OPERATING ACTIVITIES:

Net iNnCoOMe.......ccovvivieiiiieceeeee

Adjustments to reconcile net income to cash flows

operating activities:
Depreciation..........cccceevvveeeeininnenn.
Decrease in accounts receivable................
Decrease (increase) in inventories.............
(Increase) decrease in prepaid expenses........
Increase (decrease) in accounts payable and acc
EXPENSES....eveiirieriiieiireenieeanieeens

Net cash provided by operating activities..........

CASH FLOWS FOR INVESTING ACTIVITIES:
Additions to plant assets, net..................

Net cash used in investing activities..............

CASH FLOWS FROM FINANCING ACTIVITIES:

(Decrease) in intercompany notes payable...........

Net cash used in financing activities..............

Net increase (decrease) in cash and cash equivalent

Cash and cash equivalents at the beginning of the y

Cash and cash equivalents at the end of the year...

STATEMENT OF CASH FLOWS

YEAR ENDED
DECEMBER 26, DECEMBER 25, DE
1993 1994

.............. $ 3,302,410 $ 3,684,818 $
from
.............. 454,479 451,118
.............. 1,758,248 1,780,686
.............. 797,829 221,062
.............. (6,506) (9,015)
rued
.............. 209,325 (5,513)
.............. 6,515,785 6,123,156
.............. (398,568) (871,922)
.............. (398,568) (871,922)
.............. (6,116,629) (5,250,700)
.............. (6,116,629) (5,250,700)
Sirreeeeiinns 588 534
ear........... 1,912 2,500

.............. $ 2500 $ 3034 $

The accompanying notes are an integral part oktfiancial statements.
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NORTH WALES CONTROLS AND QUADRANTS GROUP
(A DIVISION OF TELEFLEX INCORPORATED)

NOTES TO FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION North Wales Controls anga@rants Group, a division of Teleflex Incorporae "Division™), consists of
two business units: aerospace and non-aerospamespeee manufactures and services qualified mecilacontrols for a broad range of end
users. Non-aerospace comprises the naval grouphwindduces remote valve operators, and the nugteap, which provides flux mapping
systems for the nuclear industry. All manufacturapgrations of the Division are conducted at Noviiles, PA.

These financial statements have been preparedciiorcoity with generally accepted accounting pritespand include management estimates
and assumptions that affect the recorded amoutsiahresults could differ from those estimates.

The statement of income includes all charges agiplécto the Division. Teleflex Incorporated prowsdeertain services to, and incurs costs on
behalf of, the Division. All of the allocations aedtimates in the financial statements are basegsumptions that the Division and Teleflex
Incorporated believe are reasonable. However, thiéseations and estimates are not necessarilgatide of the costs and expenses that
would have resulted if the Division had been optats a separate entity.

In January 1996, the Division was sold by Teleflesorporated to Triumph Controls, Inc. and is catiyedoing business under that name.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

INVENTORIES
Inventories are stated principally at the loweagfiregate average cost or market.

PLANT ASSETS

Plant assets include the cost of additions ancetimprovements which increase the capacity or lergthe useful lives of the assets. Repairs
and maintenance costs are expensed as incurred nwibr exceptions, straight-line composite livesdepreciation of plant assets are as
follows: machinery and equipment -- 5 to 12 yeblgasehold improvements -- 10 years. Depreciatigreese was $454,479, $451,188, and
$437,866 for the years ending December 26, 1998¢mber 25, 1994 and December 31, 1995, respectively

INCOME TAXES

The taxable income of the Division is includedhe tonsolidated tax return of Teleflex Incorporatksl such, separate income tax returns
were not prepared or filed by the Division. Incotar expense has been determined as if the Divigama separate tax paying entity by
applying an asset and liability approach.

REVENUE RECOGNITION

Revenue is recognized upon shipment of producteRass from long-term contracts, which are less fitapercent of total sales, are
recognized on a percentage of completion basis.

3. RELATED PARTY TRANSACTIONS
NOTES PAYABLE

The Company's cash requirements are met by funtsrged from operations, supplemented as necelsgagvances or borrowings from
Teleflex Incorporated. Borrowings from Teleflex tmporated are made pursuant to unwritten, informna@ngements. Interest is charged
(earned) at a rate of 8%. Interest expense was,$282nd $135,810 for the years ended Decembdrd®3 and December 25, 1994,
respectively.
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NORTH WALES CONTROLS AND QUADRANTS GROUP
(A DIVISION OF TELEFLEX INCORPORATED)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
3. RELATED PARTY TRANSACTIONS (CONTINUED) INSURANCEOVERAGE

WORKER'S COMPENSATION. Teleflex Incorporated pursbaworkers' compensation coverage for all its Digsions from external
carriers. Premiums paid are determined based uponscexperience subject to a stop-loss providi@ath Division is allocated a charge
based upon the application of published workensipensation rates to division payroll costs adjusbedlaims experience. Charges for the
years ended December 26, 1993, December 25, 1gPBecember 31, 1995 were $536,000, $554,000 an@,&80Q, respectively

MEDICAL. Certain medical and other related benedits provided to active employees of the Divisidonthly premiums are paid to
insurance carriers by Teleflex and reimbursed yDlvision on the basis of employee headcount. &lcestracts are negotiated by Teleflex
on a Company-wide basis.

Medical charges allocated to the Division were $3,000, $1,689,000 and $1,415,000 for the yearsdeBécember 26, 1993, December 25,
1994 and December 31, 1995. These charges andtidios are not necessarily indicative of the ctisis would have been incurred if the
Division had been operating as a separate entity.

CORPORATE EXPENSES

The results of operations include significant teati®ns with Teleflex business units that are olatsif the Division's operations. These
transactions involve functions and services (sucbx@cutive management, cash management, tax athaiiaon, legal services and research
funding) that were provided to the Division by taesther Teleflex units. The cost of these functiand services has been allocated to the
Division based on a predetermined percentage dbivrevenues. Teleflex management believes tluisagion methodology is reasonable.
Such charges and allocations are not necessadliigaitive of the costs that would have been incubethe Division as a separate entity.
Corporate charges were $1,180,000, $1,190,000 183,000 for the years ended December 26, 199 iger 25, 1994 and December
31, 1995, respectively.

SALES AND PURCHASES

Sales by the Division to other divisions of Telgfleere $259,000, $212,000 and $45,000 for the yermdgg December 26, 1993, December
25, 1994 and December 31, 1995, respectively. Rgashby the Division from other divisions of Tedeflvere $259,000, $245,000 and
$335,000 for the years ending December 26, 1998¢mber 25, 1994 and December 31, 1995, respectively

RENT

The Division rents its manufacturing facility frofieleflex under a month-to-month net lease. Chanfegpproximately $156,000 including
rent, insurance and taxes were allocated to thisidivfor each of the three years ended Decembet 35.

4. BENEFITS PLANS
PENSIONS

Teleflex has defined benefit plans which providireenent benefits to eligible employees. The bdaddir these plans are based on
employee's years of service and pay. Assumptioed unsdetermining the actuarial present value offieobligations reflect a weighted
average discount rate of 7.8% in 1993, 8.0% in 1@841995, and an investment return of 9% andamysaicrease of 5%.

Pension costs have been assigned to the Divisiaallfemployees participating in Plan 1039, a @alely for Division hourly employees, in
accordance with actuarial calculations.
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NORTH WALES CONTROLS AND QUADRANTS GROUP
(A DIVISION OF TELEFLEX INCORPORATED)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)
4. BENEFITS PLANS (CONTINUED) Pension expense fanP1039 is summarized as follows:

1993 1994 1995

Service cost -- benefits earned during the year.... ... $ 145,800 $ 147,800 $ 147,600
Interest cost on projected benefit obligations..... 369,900 396,400 406,500
Actual return on plan assets..........ccccceee..... ... (135,100) (57,700) (740,320)
Net amortization and deferral...................... ... (181,700) (289,500) 441,420

$ 198,900 $ 197,000 $ 255,200

Salaried employees participate in a company-widesioa plan. Allocation of pension cost for salargdployees was made on the basis of
proportional payroll and aggregated $250,000, ¥X8®and $320,000 for the years ended December9®3, December 25, 1994 and
December 31, 1995, respectively. Such costs araetassarily indicative of the pension cost thatildvde incurred if the Division operated
as a separate entity.

OTHER

Teleflex has defined contribution 401(k) plans inigh substantially all employees of the Divisionynparticipate. Under these plans,
employees may make voluntary contributions of thempensation, which are partially matched by TexeEmployer contributions for the
years ended December 26, 1993, December 25, 1@PBecember 31, 1995 were $100,000, $143,000 an@,®04d, respectively

5. OTHER POSTRETIREMENT BENEFITS Teleflex providesstretirement medical and other benefits to diigdmployees. Assumptions
used in determining the expense and benefit oldigainclude a weighted average discount rate&67in 1993 and 8.0% in 1994 and 1995
and an initial health care cost trend rate of 18%993, 11% in 1994 and 10% in 1995, declining%od@/er a period of 5 years. Increasing
health care cost trend rate by one percentage poinld increase the postretirement benefit expeysapproximately $20,000.

Postretirement benefit expense has been assigribd Rivision for all hourly employees participagim Plan 1039, in accordance with
actuarial calculations. Postretirement benefit espefor this Plan allocated to the Division is swsmimed as follows:

1993 1994 1995

Service cost -- benefits earned during the year.... ... $ 138,000 $ 90,000 $ 22,000
Interest cost on projected benefit obligations..... ... 541,000 438,000 301,000
Net amortization and deferral...................... ... 307,000 272,000 144,000

$ 986,000 $ 800,000 $ 467,000

The reduction in the accumulated postretiremenefieexpense resulted from Plan amendments.

Salaried employees participate in a company-wida.pAllocation of postretirement benefit expenss weade on the basis of employees
headcount and aggregated $128,000, $139,000 argj0®Difor the years ended December 26, 1993, Demep) 1994 and December 31,
1995, respectively. Such costs are not necessadigative of the postretirement benefit cost tlvatild be incurred if the Division operatec
a separate entity.
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NORTH WALES CONTROLS AND QUADRANTS GROUP
(A DIVISION OF TELEFLEX INCORPORATED)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

6. CONCENTRATION OF CREDIT RISK AND OTHER INFORMATQN The Division's sales are made principally to owercial OEM
customers, airlines and the U.S. Government. Salés U.S. Government, directly and as a subcotaramounted to approximately
$11,151,000, $9,559,000 and $10,500,000 for thesysmaded December 26, 1993, December 25, 1994 acenfiber 31, 1995, respectively.

7. INCOME TAXES The provision for income taxes cisiss of the following:

1993 1994 1995
Current
Federal........ccovveeiiiiieee e $ 1,712,816 $ 1,858,581 $ 1,709,879
State...ccveeeeecieee e 713,065 760,674 567,967
2,425,881 2,619,255 2,277,846
Deferred
Federal........ccoovveeieiiieeiiiiieeeees (26,864) (973) 92,997
State...cviee e (11,030) 1,214 42,231

(37,894) 241 135,228

$ 2,387,987 $ 2,619,496 $ 2,413,074

Deferred taxes primarily relate to additional castpitalized in inventory for tax accounting in amtance with S-263A of the income tax
code, and because of the use of accelerated datwadior tax purposes.

The following is a reconciliation of the effectiimome tax rate with the federal statutory incomerate of 34%.

1993 1994 1995
Income tax expense at the statutory rate......... $ 1,934,905 $ 2,143,637 $ 2,050,423
State taxes, net of federal benefit.............. 463,343 502,090 396,657
Research credits........cccccevvvveeeeeinininns (23,861) (39,831) (47,605)
Other....cooiiiiiieieeee e 13,600 13,600 13,599

$ 2,387,987 $ 2,619,496 $ 2,413,074

8. COMMITMENTS AND CONTINGENCIES The Division hagkious purchase commitments for materials, suppligsitems of

permanent investment incident to the ordinary cahdfibusiness. In the aggregate, such commitnaetsot at prices in excess of current
market.

The Division has entered into certain operatingésavhich require minimum annual payments as fald®96 -- $240,000; 1997 --
$156,000; 1998 -- $100,000; 1999 -- $95,000 and20848,000. The total rental expense for all aprg leases was $80,000, $171,000 and
$260,000 for the years ended December 26, 1993 rDieer 25, 1994 and December 31, 1995, respecti@elyain equipment leased by the
Division is used by other Teleflex units which réimnse the Division for their cost. Minimum annualyments for this equipment are as
follows: 1996 -- $100,000 and 1997 -- $33,000.

Teleflex is involved in a lawsuit in which a comsisned sales representative alleges breach ofamtrity the Division. The Division reach
a settlement on May 14, 1996 in this lawsuit. The

F-36



NORTH WALES CONTROLS AND QUADRANTS GROUP
(A DIVISION OF TELEFLEX INCORPORATED)

NOTES TO FINANCIAL STATEMENTS (CONTINUED)

8. COMMITMENTS AND CONTINGENCIES (CONTINUED) settheent required payment by the Division to the consinised sales
representative of $550,000. The Division had presip accrued approximately $430,000 in relatiothts matter. No adjustment has been
made to the financial statements for the outcontaisfsettlement.

The United States Environmental Protection Agermyfied Teleflex, as well as six other entitiesatlt is potentially responsible for costs of
investigating and cleaning up a superfund site. Divésion has received a settlement proposal inievéth the North Penn Water Authority
(NPWA) in June 1996, relative to the same propérhe Division may be required to make a paymeMR&WA of approximately $462,000.
Teleflex has agreed to assume liability, if aninurred in resolving this issue. Total environnatixpenses, exclusive of allocated corpc
expenses, recorded by the Division were approxim&te7,000, $65,000 and $186,000 for the years @mEember 26, 1993, December 25,
1994 and December 31, 1995.

The Division is also subject to legal proceedingd elaims which arise in the ordinary course obitsiness. In the opinion of management,
the amount of ultimate liability, if any, with resgt to these actions will not have a material aslveffect on the financial position, results of
operations, or cash flows of the Division.
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

The Board of Directors and Shareholders
Advanced Materials Technologies, Inc.

We have audited the accompanying consolidated balsineet of Advanced Materials Technologies, Ind.subsidiary as of March 31, 1996
and the related consolidated statements of inceh@eholders' equity, and cash flows for the yiean £nded. These financial statements are
the responsibility of the Company's management.résponsibility is to express an opinion on thésarfcial statements based on our audit.

We conducted our audit in accordance with generadbepted auditing standards. Those standardsedtyat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢onsolidated financial position of Advan:
Materials Technologies, Inc. and subsidiary at Ma&t, 1996, and the consolidated results of theérations and their cash flows for the y
then ended, in conformity with generally acceptecbanting principles.

ERNST & YOUNG LLP

Phoenix, Arizona
July 5, 1996, except for Note 12 as to
which the date is July 31, 1996
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ADVANCED MATERIALS TECHNOLOGIES, INC.

CONSOLIDATED BALANCE SHEETS

Current assets:
Cash and cash equivalents........................
Accounts receivable, less allowance for doubtful
INVENLONIES. . .evvviieieeeeeeeieceis
Other current assets.............cccevvvvivenes

Total current assets.........c.ccecevevveieennn.
Property, plant and equipment, at cost:

Building and leasehold improvements..............
Machinery and equipment............ccccceevenne
Office equipment...........ccccceevviiiieennns
Transportation equipment...........cccceeeeeee.

Less accumulated depreciation and amortization.....

Intangible assets, net...........cccccoeeeeninnns
Officer note receivable.............cccceeeeee..
Other assets.......cocccveviiiiiiiiieieeeeeeeen

Total aSSetS.........ccceevevvevccniriiirienennn.

LIABILITIES A
Current liabilities:
Lines of credit........c.coocvvveeriieenenne
Accounts payable...........cccccviiiiiininnnnn.
Accrued expenses.....
Income taxes payable...
Deferred income taxes.................
Current portion of long-term debt................

Total current liabilities.............ccc.eeee....

Long-term debt, less current portion...............
Deferred income taxes..........ccccoveeennunnenn.

ComMItMENtS.....c.eveiieiiiiiee e
Shareholders' equity:
Common stock, no par value, 1,000,000 shares auth
20,613 shares issued and outstanding............
Retained earnings.......cccccccecveeeeeeenennnne

Total shareholders' equity............cccceeennne

Total liabilities and shareholders' equity.........

See accompanying notes.

ASSETS

MARCH 31,
1996

.............................. $ 28,997 $
accounts of $35,000........... 3,961,012
.............................. 1,447,526
.............................. 246,214

.............................. 5,683,749

147,844
1,058,682
4,126,342

146,455
74,598
5,553,921
.............................. (1,438,980)

ND SHAREHOLDERS' EQUITY

$ 1,421,082 $
880,402
457,210
352,364
813,000
865,636

.............................. 4,789,694

.............................. 3,142,199
.............................. 382,000

.............................. 131,193
.............................. 2,437,891
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JUNE 30,
1996

NAUDITED)

310,917
4,617,173
1,405,376

15,080

6,348,546

147,844
1,104,097
4,625,202

179,043
74,598
6,130,784
(1,560,019)

4,570,765

840,881
192,316
23,257

11,975,765

1,422,645
552,519
436,523

1,191,364
482,000
758,224

4,843,275

3,197,988
410,000

131,193
3,393,309




ADVANCED MATERIALS TECHNOLOGIES, INC.

CONSOLIDATED STATEMENTS OF INCOME

THREE MONTHS ENDED
YEAR ENDED  ------m-meeeemeee- e
MARCH 31, 1996 JUNE 30, 1996 JUN E 30, 1995
(UNAUDITED )
Net SaleS....ocovviiiiei e s $ 17,035,936 $ 6,214,611 $ 2,765,687
Costof SaleS..ccoevviiiiiiiiiiie e 9,608,858 3,604,474 1,591,206
Gross Profit........eeeeeeeveeeeeeninicciiienes 7,427,078 2,610,137 1,174,481
Selling, general and administrative expenses....... 3,104,844 926,509 550,753
Special officer's bonus............ccccconee. 2,507,500 - -
Income from operations.........cccoceeevvcccs 1,814,734 1,683,628 623,728
Other income (expense):
Interest iNCOMe......coevviiveiiiiiieeeeeeee 19,286 1,490 3,206
Interest eXPenSe.....ccovcveeeevcciiveeneeceees (270,992) (110,092) (29,646)
Other...cooiiiiieeeeeeee i, 11,249 20,392 6,287
Total other expense.......cccccvvvvveeivcceeeee. (240,457) (88,210) (20,153)
Income before income taxes.........cccceeeeeeeeeeee L 1,574,277 1,595,418 603,575
Provision for income taxes........coccceevvcceeee. L 749,000 640,000 241,000
NetiNCOMEe....ccovviiiiiiiiiieeeieeeeeeeeee s $ 825277 $ 955,418 $ 362,575

See accompanying notes.
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ADVANCED MATERIALS TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

COMMON SHARES

---------------------- RETAINED

SHARES  AMOUNT EARNINGS TOTAL
Balances at April 1, 1995........ccocvvvvevees 19,643 $ 19,643 $ 1,612,614 $ 1,632,257
Shares issued in connection with options exercised. ... 970 111,550 -- 111,550
NetinComMe......cooviveiiiiie e - -- 825,277 825,277
Balances at March 31, 1996........cccccevceeeeeee 20,613 131,193 2,437,891 2,569,084
Net income (unaudited).....ccccccveveeeeeveveeneees -- -- 955,418 955,418
Balances at June 30, 1996 (unaudited)............... ... 20,613 $ 131,193 $ 3,393,309 $ 3,524,502

See accompanying notes.
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ADVANCED MATERIALS TECHNOLOGIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

THREE MONTHS ENDED
YEAR ENDED  ------ecmmmmmeeee e
MARCH 31, 1996 JUNE 30, 1996 JUN E 30, 1995
(UNAUDITED )
OPERATING ACTIVITIES
NEetinCOME....covvviiievii e, $ 825277 $ 955418 $ 362,575
Adjustments to reconcile net income to net cash use din
operating activities:
Depreciation and amortization.................... 314,305 141,497 64,956
Deferred income taxes (benefit).................. 351,682 (303,000) 97,000
Loss on disposal of assets........... 8,250 - -
Provision for doubtful accounts.... 17,527 - -
Special officer's bonus..............ccocceeee. 2,507,500 - -
Changes in assets and liabilities:
Accounts receivable............ccccocvcceeeeee. (1,836,156) (656,161) (179,530)
INVENLONIES. .ccoiiie e . (1,066,206) 42,150 (100,125)
Prepaid expenses..........ccccouveeeeninnnnn. (4,754) -- 6,845
Other current assets............ccccvvvvevenens (191,320) 231,134 -
Accounts payable............cccccveierennnnn. 436,947 (327,883) 13,337
Accrued eXpPenSes. .........oovvueeeeeiiiineeenn 80,021 (20,687) (72,061)
Income taxes payable........ccocceevveeeeeeee. L 328,065 839,000 119,557
Net cash provided by operating activities........... ... 1,771,138 901,468 312,554
INVESTING ACTIVITIES
Purchases of property, plant and equipment......... . ... (1,034,878) (576,863) (163,131)
Proceeds from disposal of property, plant and equip ment......... 11,994 -- -
(Increase) decrease in depoSitS.......ccccveeeeeeee (9,554) 150 13,853
Acquisition of SPOA, net of cash acquired.......... ... (761,221) - -
Advance to officer.......cccccvvciveveeeee. (2,500,000) -- -
Net cash used in investing activities............ ... (4,293,659) (576,713) (149,278)
FINANCING ACTIVITIES
Net increase in lines of credit.................... 1,215,194 1,563 -
Proceeds from long-term debt. 2,298,001 - -
Payments of long-term debt...............cccee (431,416) (51,623) (73,127)
(Increase) decrease in officer note receivable..... (199,541) 7,225 -
Decrease in officer note payable................... (678,383) -- (76,647)
Net cash provided by (used in) financing activites ... 2,203,855 (42,835) (149,774)
Net (decrease) increase in cash and cash equivalent (318,666) 281,920 13,502
Cash and cash equivalents at beginning of period... 347,663 28,997 347,663
Cash and cash equivalents at end of period......... ... $ 28997 $ 310,917 $ 361,165

See accompanying notes.
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ADVANCED MATERIALS TECHNOLOGIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 1996

(INFORMATION FOR THE PERIODS ENDED JUNE 30, 1996 BNJUNE 30, 1995 IS UNAUDITED)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
DESCRIPTION OF BUSINESS

Advanced Materials Technologies, Inc. (Company) idholly owned subsidiary, Special Processe&rafona, Inc., are in one line of
business as a repair operation of aircraft compioparts used in the commercial airline industrye Tompany was incorporated in the State
of Arizona in January 1984 and is a licensed FAgarestation.

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include tu@ants of the Company and its wholly owned subsidiSignificant intercompany
accounts and transactions have been eliminateohisotidation.

INTERIM FINANCIAL INFORMATION

The financial statements and disclosures includgsdih for the periods ended June 30, 1995 and &4896naudited; however, in the opinion
of management, all adjustments (consisting solelyoomal recurring adjustments) necessary for iadfis@sentation of the consolidated
financial statements in accordance with generalbepted accounting principles for these interimquir have been included. The results of
interim periods are not necessarily indicativehaf tesults to be obtained for a full fiscal year.

CASH AND CASH EQUIVALENTS
The Company considers all highly liquid investmanith a maturity of three months or less when pasgt to be cash equivalents.
INVENTORIES
Inventories are stated at the lower of cost or eaiRost has been determined on the first-in-Gratbasis.
PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment is stated on theshdsiost. Depreciation and amortization are comghuinder the straight-line method over
the estimated useful lives of the assets. The attnuseful lives are as follows:

Building and building improvements.................. ... 30 years
7-15
Machinery and equipment.........ccccccvcvees e years
5-10
Office equipment.......occcveiviiveeieiciees years
Transportation equipment.......ccocceeevvvceeeees . 5 years
INTANGIBLES

Intangibles assets were acquired in connection thighacquisition of Special Processes of Arizona, Intangible assets include a
noncompete agreement and FAA approvals. The amset®ing amortized over their estimated usefekliof 5 to 15 years. Accumulated
amortization at March 31, 1996 and June 30, 19963%t4,452 and $34,910, respectively. Managemeiddieally evaluates the continuing
value of its intangibles based upon the expectedsgmargin on the related assets.

INCOME TAXES

The Company accounts for income taxes using thditiamethod in accordance with Statement of FitiahAccounting Standards No. 109 --
"Accounting for Income Taxes."
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ADVANCED MATERIALS TECHNOLOGIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
MARCH 31, 1996

(INFORMATION FOR THE PERIODS ENDED JUNE 30, 1996 BNNJUNE 30, 1995 IS UNAUDITED)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED) STOCK BASED COMPENSATION

The Company grants stock options for a fixed nunafeshares to employees with an exercise pricelequhbe fair value of the shares at the
date of grant. The Company accounts for stock agiants in accordance with APB Opinion No. 25, AWINTING FOR STOCK ISSUEI
TO EMPLOYEES, and, accordingly, recognizes no camp#on expense for the stock option grants.

REVENUE RECOGNITION
Sales are recorded at the time of shipment.
FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying amounts reported in the balance dbeetsh and cash equivalents, accounts receivatdeunts payable, and borrowings ur
its short-term revolving credit arrangements appnakes their fair values. The fair values of thePany's long-term debt are estimated
using discounted cash flow analyses, based ondhgp@ny's current incremental borrowing rates fonilar types of borrowing arrangemer
and the carrying amounts approximate their faingal

USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the amounts reportdtkifinancial statements and accompanying notetsiahresults could differ from those
estimates.

2. ACQUISITIONS Effective January 31, 1996, the Quamy acquired the assets and assumed certairntiésbdf Special Processes of
Arizona, Inc. (SPOA). Under the terms of the agreeinthe Company paid $764,564 in cash and isspedraissory note in the amount of
$675,128. The acquisition has been accounted foguke purchase method of accounting; therefbieaccompanying financial statements
include the accounts of SPOA since the date ofiaitijun. The excess of cost over net assets addjisrbeing amortized over fifteen years on
a straight-line basis. The purchase price was atémtto assets acquired based upon their fair meakges at the date of acquisition, as
follows:

Cash and cash equivalents.......cccccoceeeeeee. $ 3,343
Accounts receivable.........ccccccoovvviennee. 416,275
INVENEONIES. ... 93,359
Other current @assets......ccccccovveveevvccceees 17,626
Property, plant and equipment..........cccccceeeee.. L 725,000
Excess of cost over net assets acquired............. L. 292,000
Other intangibles.........ccoocevvvivcnnee. 583,791

Line of credit.........ccceeeviiieiiniiiieeene
Accounts payable.....

(205,888)
(236,464)

Accrued expenses (21,462)
Long-term debt........c.oeoiiiiiiiiiiiie (227,888)
$1,439,692

Concurrent with the acquisition, the Company emténéo a technical consulting agreement with threnfer owner of SPOA for transition
facilitation services to be performed during Feloyuend March of 1996. The Company incurred expei$50,000 related to this agreen
for the year ended March 31, 1996. The resultpefations of SPOA were not material when compavegtld Company.
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ADVANCED MATERIALS TECHNOLOGIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
MARCH 31, 1996

(INFORMATION FOR THE PERIODS ENDED JUNE 30, 1996 ANJUNE 30, 1995 IS UNAUDITED)
3. INVENTORIES Inventories consist of the following

MARCH 31,  JUNE 30,

1996 1996
Raw materials........ccccoeveiviviiiciieiieeeee $ 152,288 $ 152,288
WOrK in ProCess.....ccocvevvviiieeiiiiieeeeeeee e, 1,295,238 1,253,088

$ 1,447,526 $ 1,405,376

4. LINES OF CREDIT The Company has a revolving lfieredit with maximum borrowings of the lesse$d{500,000 or 75 percent of
eligible accounts receivable less a borrowing lr$500,000. The revolving line of credit is peraliy guaranteed by the majority
shareholder of the company and collateralized Imgtauntially all receivables and equipment. The kéug line of credit bears interest at
prime plus 1 percent and matures July 1996. At WM&, 1996, and June 30, 1996, the balance waZ&#&b and $1,422,645, respectively,
and there were no available funds under the linerexdit. The line of credit agreement containsaiertinancial and other covenants for which
the Company was not in compliance as of March 9261 The lines of credit were paid in full subsatiue year-end as is discussed in Note
12,

SPOA has a revolving line of credit with maximunrieavings of the lesser of $300,000 or 80 percerdligible accounts receivable. The
revolving line of credit is collateralized by sudstially all receivables and equipment. The revaiMine of credit bears interest at prime plus
2 percent. This line of credit had a balance of, 630D at March 31, 1996 and was paid in full and n@senewed in April 1996.

The weighted average interest rates in short-temolwvings as of March 31, 1996 was approximate®dp percent.
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ADVANCED MATERIALS TECHNOLOGIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

MARCH 31, 1996

(INFORMATION FOR THE PERIODS ENDED JUNE 30, 1996 BNNJUNE 30, 1995 IS UNAUDITED)

5. LONG-TERM DEBT

Long-term debt consists of the following:

Note payable to a bank, collateralized by a deed of
monthly installments of $16,667, plus interest at
until December 1998. Guaranteed by the majority sh
Note payable to an individual, collateralized by su

of SPOA, payable in annual installments of $261,97
8 percent until January 1999. Guaranteed by the ma
Note payable to a mortgage company, collateralized
payable in monthly installments of $3,660 includin
percent until March 1997, at which time the remain
to be refinanced with bank debt at prime over 60 m
maturities reflect the expected refinancing terms.
Note payable to a bank, collateralized by equipment
installments of $7,525, plus interest at prime unt
Guaranteed by the majority shareholder............
Note payable to a bank, collateralized by equipment
installments of $3,457 including interest at prime
Guaranteed by the majority shareholder............
Note payable to a bank, payable in monthly installm
interest at prime plus 2.5 percent until December
remaining balance is due. Guaranteed by the majori
Note payable to a bank, collateralized by equipment
installments of $4,059 including interest at 8.15

Maturities of long-term debt for the five years seeding March 31, 1996 are $865,636 in 1997, $647i7 1998, $1,976,891 in 1999,

$148,733 in 2000, and $338,801 in 2001.

Certain notes payable contain various covenantsipérg to the maintenance of working capital aetiworth for which the Company was
not in compliance. These defaults were cured thidhg payment in full of the related notes subsetjteeyear-end as discussed in Note 12.

MARCH 31, JUNE 30,
1996 1996

trust, payable in

prime plus 1.0 percent

areholder.............. $ 1,950,000 $ 1,900,0
bstantially all assets

3 including interest at

jority shareholder..... 675,128 675,1
by deed of trust,

g interest at 10.5

ing balance is expected

onths; the debt

....................... 371,023 369,7

, payable in monthly

il December 1999.

....................... 335,636 312,0

, payable in monthly

until June 2001.

....................... 169,000 169,0

ents of $4,444, plus

1996, at which time the

ty shareholder......... 141,399 -

, payable in monthly

percent until December
. 116,392 105,5
249,257 424,6

....................... 865,636 758,2

The notes are classified in accordance with thelsedsiled maturities given that such debt was pefdli.
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ADVANCED MATERIALS TECHNOLOGIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
MARCH 31, 1996

(INFORMATION FOR THE PERIODS ENDED JUNE 30, 1996 BNNJUNE 30, 1995 IS UNAUDITED)

5. LONG-TERM DEBT (CONTINUED) Interest paid duritige year ended March 31, 1996 and the periods ehdsal 30, 1996 and 1995
was approximately $171,000, $107,000, and $30@3pectively.

6. INCOME TAXES Deferred income taxes reflect theg effects of temporary differences between theyoay amounts of assets and
liabilities for financial reporting purposes ane timounts used for income tax purposes. Significamiponents of the Company's deferred

tax assets and liabilities are as follows:

MARCH 31,  JUNE 30,

1996 1996

Deferred tax liabilities:

Tax over book depreciation..........c..ccoeeeeeee. L $ 427,000 $ 455,000

Inventory basis differences......cccccceeeeeeeee. 540,000 209,000

Accounts receivable basis differences............. ... 348,000 348,000
Total deferred tax liabilities:...........ccceeee. L 1,315,000 1,012,000
Deferred tax assets:

Receivables and allowances...........cccooeeeeee.. L 15,000 15,000

Accrued vacation........cccccvveeeeeeeeeeeeenns . 58,000 58,000

Other i i, 47,000 47,000
Total deferred tax assetS.....cccccccveveeeeees L. 120,000 120,000
Net deferred tax liability......ccccccocevveeeeee $ 1,195,000 $ 892,000

Significant components of the federal and staterme tax expense are:

MARCH 31, JUNE 30, JUNE 30,

1996 1996 1995
Current:

Federal......cccoocvveeeeiiiiiiiiiiiees ... $ 320,000 $ 730,000 $ 112,000
State...ceiiiieie e 83,000 213,000 32,000
Total Current........eeeveeeeeeeieeiiieciiinnes 403,000 943,000 144,000

Deferred:

Federal......ccooovveeeeieiiiiiiien 275,000  (235,000) 74,000
State...cveiiieei e 71,000 (68,000) 23,000
Total deferred..........cccoccvivvviiieieneeee. 346,000 (303,000) 97,000

$ 749,000 $ 640,000 $ 241,000

The reconciliation of income tax computed at th8.Uederal statutory tax rates to the income tgpenge effective rate is as follows:

MARCH 31, JUNE 30, JUNE 3 0,
1996 1996 1995
Tax at U.S. statutory rates.........cccevveveeeeee. L 34% 34% 34%
State income taxes net of federal benefit.......... .. 6 6 6
Nondeductible expenses........cccccoevvevenneeeee L. 6 -
(.1 =T OO 1
47% 40% 40%
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ADVANCED MATERIALS TECHNOLOGIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
MARCH 31, 1996

(INFORMATION FOR THE PERIODS ENDED JUNE 30, 1996 BNNJUNE 30, 1995 IS UNAUDITED)

6. INCOME TAXES (CONTINUED) Total income tax payntennet of any refunds received, during the yededrMarch 31, 1996 and the
periods ended June 30, 1996 and 1995 were apprtetingdl 75,000, $104,000 and $24,000, respectively.

7. STOCK OPTION PLAN The Company has a stock optilam which covers directors, officers and key esgpks of the Company. In
August of 1993 the Company granted a key employéierts to purchase a total of 2,425 shares at $etShare. The exercise price of the
options granted was at a price that approximateddin value of the common shares at the dateaftgiThe options are exercisable in five
equal annual options of 485 shares. All optionsrexgix years after the date of grant. Optionsurchase 970 shares were exercised for
$111,550 during 1996. No cash was received undeexbrcise of these options as the amount due ffget against certain royalties payable
due the option holder. No options were exercisabMarch 31, 1996 and June 30, 1996, respectively.

8. SIGNIFICANT CUSTOMERS The Company's significanstomers are businesses in the aerospace compamaunstry. Credit losses
have been provided for in the financial statemantshave been within management's expectationsCohgany performs ongoing credit
evaluations of its customers' financial conditiang generally does not require collateral.

Sales to one customer accounted for approximatefyecent, 56 percent and 61 percent of total $aidbe year ended March 31, 1996 and
the periods ended June 30, 1996 and 1995, resekctiv

9. COMMITMENTS
LEASE COMMITMENTS

The Company leases real property, vehicles andeoffiguipment under noncancelable operating leam#sding buildings leased from the
majority shareholder. Certain leases have rentfatma clauses and renewal options up to ten y&autsire minimum payments under the
noncancelable operating leases with terms in exafesse year consisted of the following at March B396:

1997 i ——— e $ 172,000
1998, i 163,000
1999 . 163,000
2000 i e 157,000
220 157,000
Thereafter.....ccoovvvvveeeiiiiieieeeeeeee 905,000
$1,717,000

Rental expense under the noncancelable leasesppes<anately $76,000, $36,000 and $11,000 for taryended March 31, 1996 and the
periods ended June 30, 1996 and 1995, respectinelyding approximately $26,000, $31,000 and $teimtal expenses paid to the majority
shareholder.

ROYALTY AGREEMENT

During 1993, the Company formalized a royalty agrest with certain participants regarding the depeient of technical processes. The
participants are compensated 12 percent, in ag@egfgross revenues generated by the componemuyoaber for which the technical
process was utilized. The royalty is paid basedeornues generated in the first eighteen montlescii covered part numbers
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ADVANCED MATERIALS TECHNOLOGIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
MARCH 31, 1996

(INFORMATION FOR THE PERIODS ENDED JUNE 30, 1996 BNNJUNE 30, 1995 IS UNAUDITED)

9. COMMITMENTS (CONTINUED) existence. Royalty exgenunder this agreement was approximately $534&X2¥,,000 and $102,000
for the year ended March 31, 1996 and the periade@ June 30, 1996 and 1995, respectively, of winpgroximately $358,000, $127,000
and $74,000 was paid to the Company's majorityetizdder.

10. BENEFIT PLAN The Company sponsors a definedridmution benefit plan covering employees who needcified age and service
requirements. The Company contributes an amourgléqb0 percent of each participant's contribytiwst to exceed 6 percent of the
employees salary per year per participant. The @Gomgontributed and expensed approximately $43 809,000 and $10,000 during the
year ended March 31, 1996 and the periods ended3Yyr 996 and 1995, respective

11. RELATED PARTY TRANSACTIONS During 1996, the Cpany incurred $2,500,000 of debt from a bank forciwithe proceeds were
advanced to its majority shareholder as an officge receivable. The Company also paid a bonu,60%,500 to the same officer and
reduced the officer note receivable by that amolimé. outstanding balance on the officer note red#éris unsecured, bears interest at 9.5
percent and is due on demand.

12. SUBSEQUENT EVENT Subsequent to March 31, 1896tter of intent was signed by the majority shatder for an unrelated third
party to acquire all of the outstanding stock & @ompany. On July 31, 1996, the Company complsiedale of its stock to The Triumph
Group Holdings, Inc. at which time funds were adwhto extinguish substantially all long-term debt.
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NO PERSON HAS BEEN AUTHORIZED IN CONNECTION WITH TH OFFERING TO GIVE ANY INFORMATION OR TO MAKE
ANY REPRESENTATIONS NOT CONTAINED IN THIS PROSPECBWAND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION MUST NOT BE RELIED UPON AS HAVING E AUTHORIZED BY THE COMPANY OR ANY
UNDERWRITER. THIS PROSPECTUS DOES NOT CONSTITUTE AIRFER TO SELL OR A SOLICITATION OF AN OFFER TO
BUY ANY OF THE SECURITIES OFFERED HEREBY TO ANY PE®N OR BY ANYONE IN ANY JURISDICTION IN WHICH IT IS
UNLAWFUL TO MAKE SUCH AN OFFER OR SOLICITATION. NETHER THE DELIVERY OF THIS PROSPECTUS NOR ANY SAl
MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CRERE ANY IMPLICATION THAT THE INFORMATION
CONTAINED HEREIN IS CORRECT AS OF ANY TIME SUBSEQWH TO THE DATE HEREOF.
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UNTIL NOVEMBER 19, 1996 (25 DAYS AFTER THE DATE OFHIS PROSPECTUS), ALL DEALERS EFFECTING TRANSACTIGN
IN THE COMMON STOCK OFFERED HEREBY, WHETHER OR NGPARTICIPATING IN THIS DISTRIBUTION, MAY BE
REQUIRED TO DELIVER A PROSPECTUS. THIS IS IN ADDION TO THE OBLIGATIONS OF DEALERS TO DELIVER A
PROSPECTUS WHEN ACTING AS UNDERWRITERS AND WITH RESCT TO THEIR UNSOLD ALLOTMENTS OR
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