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Esterline Technologies Corporation

500 108th Avenue NE

Bellevue, Washington 98004

(425) 453-9400

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

Copies to:

Andrew Bor

Perkins Coie LLP

1201 Third Avenue, Suite 4800

Seattle, Washington 98101-3099

(206) 359-8000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. x    Registration No. 333-117905

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of
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Securities to be Registered Amount to be
Registered(1)

Proposed Maximum
Offering Price

Per Unit(1)

Proposed Maximum
Aggregate

Offering Price(2)

Amount of
Registration Fee

Common stock, $0.20 par value(3)
Debt securities
Convertible debt securities
Stock purchase contracts
Stock purchase units(4)
Total $37,000,000 $1,140

(1) Not applicable pursuant to Form S-3 General Instructions. If any debt securities are issued at an original issue discount, the offering may
be in such greater principal amount as shall result in a maximum aggregate offering price not to exceed $37,000,000.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) of the Securities Act of 1933. In no event will
the maximum aggregate offering price of all securities issued pursuant to this registration statement exceed $37,000,000. Pursuant to
General Instructions of Form S-3, the table does not specify by each class information as to the proposed maximum aggregate offering
price. Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(3) Subject to footnote (2), there is being registered hereunder an indeterminate number of shares of common stock as may from time to time
be sold, and an indeterminate number of shares of common stock as may from time to time be issued, upon settlement of stock purchase
contracts or stock purchase units and upon conversion of convertible debt securities issued directly, hereunder. No separate consideration
will be received for any shares of common stock so issued upon settlement or conversion.

(4) Each stock purchase unit will consist of a (i) stock purchase contract, under which the holder, upon settlement, will purchase an
indeterminate number of shares of common stock and (ii) beneficial interest in debt securities, convertible debt securities, convertible
subordinated debt securities or debt obligations of third parties, including U.S. Treasury securities, purchased with the proceeds from the
sale of the stock purchase units. Each beneficial interest will be pledged to secure the obligation of such holder to purchase such shares of
common stock. No separate consideration will be revealed for the stock purchase contracts or the related beneficial interests.
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INFORMATION INCORPORATED BY REFERENCE

We are filing this registration statement with the Securities and Exchange Commission pursuant to Rule 462(b) under the Securities Act of 1933,
as amended. This registration statement relates to the public offering of securities contemplated by the registration statement on Form S-3,
Registration No. 333-117905, originally filed by us on August 3, 2004, as amended and supplemented, and is being filed for the sole purpose of
increasing the maximum aggregate amount of securities registered by $37,000,000 and increasing the proposed maximum aggregate offering
price to the public set forth in the registration statement originally filed on August 3, 2004, as amended and supplemented, by $37,000,000. The
contents (including exhibits) of the registration statement originally filed on August 3, 2004, as amended and supplemented, are hereby
incorporated by reference.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 16. Exhibits

Exhibit
Number Description

  5.1 Opinion of Perkins Coie LLP

23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

23.2 Consent of PricewaterhouseCoopers LLP

23.3 Consent of Perkins Coie LLP (included in Exhibit 5.1)

24.1 Power of Attorney (see page II-5 of the registrant�s registration statement on Form S-3 (Registration No. 333-117905), which is
incorporated herein by reference)

Item 17. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and
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(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which the prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant�s annual report pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Bellevue, State of Washington, on the 9th day of October, 2007.

ESTERLINE TECHNOLOGIES CORPORATION

By: /S/    ROBERT D. GEORGE        

Name: Robert D. George
Title: Vice President, Chief Financial Officer,

Secretary and Treasurer
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated below on October 9, 2007.

Signature Title

/S/    ROBERT W. CREMIN        

Robert W. Cremin

Chairman, President and Chief Executive Officer (Principal Executive Officer)

/S/    ROBERT D. GEORGE        

Robert D. George

Vice President, Chief Financial Officer, Secretary and Treasurer (Principal
Financial Officer)

/S/    GARY J. POSNER        

Gary J. Posner

Corporate Controller and Chief Accounting Officer (Principal Accounting Officer)

*

Lewis E. Burns

Director

*

John F. Clearman

Director

*

Robert S. Cline

Director

*

Anthony P. Franceschini

Director

Paul V. Haack

Director

Charles R. Larson

Director
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*

Jerry D. Leitman

Director

*

James L. Pierce

Director

*By: /S/    ROBERT D. GEORGE        

Robert D. George

Attorney-in-Fact
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EXHIBIT INDEX

Exhibit
Number Description

  5.1 Opinion of Perkins Coie LLP

23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

23.2 Consent of PricewaterhouseCoopers LLP

23.3 Consent of Perkins Coie LLP (included in Exhibit 5.1)

24.1 Power of Attorney (see page II-5 of the registrant�s registration statement on Form S-3 (Registration No. 333-117905), which is
incorporated herein by reference)

Edgar Filing: ESTERLINE TECHNOLOGIES CORP - Form S-3MEF

9


