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Caixa Postal 2888 - CEP 20001-970 - Rio de Janeiro/RJ - Brasil
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Report of independent registered public accounting firm

To the Stockholders and Board of Directors of

Vale S.A.

Rio de Janeiro - RJ

Results of review of interim financial information

We have reviewed the accompanying condensed consolidated statement of financial position of Vale S.A. and subsidiaries (�the Company�) as of
June 30, 2018, the related condensed consolidated statements of income, comprehensive income (loss) and cash flows for the three and
six-month periods ended June 30, 2018 and 2017, and the related condensed consolidated statement of changes in equity for the
six-month periods ended on June 30, 2018 and 2017 and the related notes (collectively, the consolidated interim
financial information). Based on our reviews, we are not aware of any material modifications that should be made to
the condensed consolidated interim financial information for it to be in conformity with IAS 34 � Interim Financial
Reporting as issued by the International Accounting Standards Board (IASB).

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB),
the consolidated statement of financial position of the Company as of December 31, 2017, and the related consolidated statements of income and
comprehensive income, changes in equity and cash flows for the year then ended (not presented herein); and in our report dated February 27,
2018, we expressed an unqualified opinion on those consolidated financial statements. In our opinion, the information set forth in the
accompanying condensed consolidated statement of financial position as of December 31, 2017, is fairly stated, in all material respects, in
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relation to the consolidated statement of financial position from which it has been derived.

Basis for review results

This consolidated interim financial information is the responsibility of the Company�s management. We are a public accounting firm registered
with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our reviews in accordance with the standards of the PCAOB. A review of consolidated interim financial information consists
principally of applying analytical procedures and making inquiries of persons responsible for financial and accounting matters. It is substantially
less in scope than an audit conducted in accordance with the standards of the PCAOB, the objective of which is the expression of an opinion
regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion.

KPMG Auditores Independentes

Rio de Janeiro, Brazil

July 25, 2018

KPMG Auditores Independentes, uma sociedade simples brasileira e
firma-membro da rede KPMG de firmas-membro independentes e
afiliadas à KPMG International Cooperative (�KPMG International�),
uma entidade suíça.

KPMG Auditores Independentes, a Brazilian entity and a member
firm of the KPMG network of independent member firms affiliated
with KPMG International Cooperative (�KPMG International�), a
Swiss entity.
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Consolidated Income Statement

In millions of United States dollars, except earnings per share data

Three-month period ended
June 30,

Six-month period ended
June 30,

Notes 2018 2017 2018 2017
Continuing operations
Net operating revenue 3(c) 8,616 7,235 17,219 15,750
Cost of goods sold and services rendered 5(a) (5,377) (5,102) (10,601) (9,836)
Gross profit 3,239 2,133 6,618 5,914

Operating expenses
Selling and administrative expenses 5(b) (122) (132) (246) (256)
Research and evaluation expenses (92) (80) (161) (145)
Pre operating and operational stoppage (67) (90) (145) (205)
Other operating expenses, net 5(c) (109) (88) (234) (165)

(390) (390) (786) (771)
Impairment and other results on non-current
assets 4 5 (220) (13) 292
Operating income 2,854 1,523 5,819 5,435

Financial income 6 172 185 409 564
Financial expenses 6 (1,178) (871) (1,854) (2,020)
Other financial items 6 (2,049) (653) (2,234) (496)
Equity results in associates and joint ventures 13 41 (24) 126 49
Impairment and other results in associates and
joint ventures 17 (411) (34) (425) (95)
Income (loss) before income taxes (571) 126 1,841 3,437

Income taxes 7
Current tax (127) (69) (220) (570)
Deferred tax 791 118 163 (104)

664 49 (57) (674)

Net income from continuing operations 93 175 1,784 2,763
Net incong to the securities and the securities
exchange, if any, on which the securities will be
listed.  This prospectus may not be used to
consummate a sale of securities unless it is
accompanied by a prospectus supplement.

                The following description of our debt securities, our common shares, our preferred shares, and warrants we
may issue, together with the additional information we include in any applicable prospectus supplements, summarizes
the material terms and provisions of the securities that we may offer under this prospectus.
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For the complete terms of our common shares and preferred shares, please refer to our Amended and Restated
Certificate of Incorporation (“Certificate of Incorporation”) and Amended and Restated Bylaws (“Bylaws”), as
supplemented by any certificate of amendment designating the terms, rights and preferences for each series of
preferred shares, that are incorporated by reference into the registration statement which includes this
prospectus.  Connecticut law will also affect the terms of these securities and the rights of holders thereof. While the
terms we have summarized below will apply generally to any future common shares or preferred shares that we may
offer, we will describe the particular terms of any class or series of these securities in more detail in the applicable
prospectus supplement.  If we so indicate in any applicable prospectus supplement, the terms of any preferred shares
we offer may differ from the terms we describe below.

Under our Certificate of Incorporation, our authorized shares consist of an aggregate 50,200,000 share of capital stock,
par value $1.00 per share, consisting of 50,000,000 shares of common stock (the “Common Stock”) and 200,000 shares
of preferred stock (the “Preferred Stock”) which may be issued in one or more classes or series, each with such terms,
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions,
qualifications and terms or conditions of redemption, as are permitted by Connecticut law and as our Board of
Directors may determine by resolution.  As of May 1, 2009, we had outstanding 25,639,039 shares of Common Stock
and no shares of Preferred Stock.

- 7 -
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities either separately, or together with, or upon the conversion of or in exchange for, other
securities.  The debt securities may be our unsecured and unsubordinated obligations or our subordinated obligations,
and may or may not be convertible into shares of our Common Stock, Preferred Stock or other securities.  We use the
term “senior debt securities” to refer to our unsecured and unsubordinated obligations.  We use the term “subordinated
debt securities” to refer to our subordinated obligations.  The subordinated debt securities of any class or series may be
our senior subordinated obligations, subordinated obligations, junior subordinated obligations or may have such other
ranking as is described in the relevant prospectus supplement.  We may issue any of these types of debt securities in
one or more classes or series.  As of the date of this prospectus, we have no outstanding registered debt securities.

All of our operations are conducted through our subsidiaries. Accordingly, our cash flow and our ability to service our
debt, including the debt securities, are dependent upon the earnings of our subsidiaries and the distribution of those
earnings to us, whether by dividends, loans or otherwise.  The payment of dividends and the making of loans and
advances to us by our subsidiaries may be (i) subject to statutory or contractual restrictions, (ii) contingent upon the
earnings of our subsidiaries, and (iii) subject to various business considerations.  Our right to receive assets of any of
our subsidiaries upon their liquidation or reorganization (and the consequent right of the holders of the debt securities
to participate in those assets) will be effectively subordinated to the claims of that subsidiary’s creditors (including
trade creditors), except to the extent that we are recognized as a creditor of that subsidiary, in which case our claims
would still be subordinate to any security interests in the assets of the subsidiary and any indebtedness held by a
subsidiary that is senior to indebtedness held by us.

Our senior debt securities may be issued from time to time under a senior debt securities indenture with a trustee to be
named in the senior debt securities indenture.  Our subordinated debt securities may be issued from time to time under
a subordinated debt securities indenture with a trustee to be named in the subordinated debt securities indenture.  We
have filed forms of these documents as exhibits to the registration statement, of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be
filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference
from reports that we file with the SEC.  The indentures will be qualified under the Trust Indenture Act of 1939, as
amended.

We use the term “indenture” below to refer to the senior debt securities indenture and/or the subordinated debt securities
indenture.  We use the term “trustee” below to refer to the trustee named in the senior debt securities indenture and/or
the subordinated debt securities indenture.

The summary of selected provisions below that will be included in indentures and in the debt securities is not
complete.  Before making an investment in our debt securities, you should review the applicable prospectus
supplement and the form of applicable indenture, which will be filed with the SEC in connection with the offering of
the specific debt securities.

- 8 -
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General

                We may issue debt securities of any class or series with terms different from the terms of debt securities of
any other class or series and the terms of particular debt securities within any class or series may differ from each
other, all without the consent of the holders of previously issued classes or series of debt securities.  The debt
securities of each class or series will be our direct, unsecured obligations, and may or may not be convertible into
shares of our Common Stock, Preferred Stock or other securities.

The applicable prospectus supplement relating to the class or series of debt securities will describe the specific terms
of each class or series of debt securities being offered, including, where applicable, the following:

•  the title;
•  the aggregate principal amount and whether there is any limit on the aggregate principal amount that we may

subsequently issue;
•  whether the debt securities will be senior, senior subordinated, subordinated or junior subordinated;

•  whether or not the debt securities will be convertible or exchangeable into our other securities, and any provisions
regarding the conversion or exchange of such debt securities with or into our other securities;

•  the name of the trustee and its corporate trust office;
•  any limit on the amount of debt securities that may be issued;

•  any subordination provisions;
•  any default provisions and events of default applicable to such debt securities;

•  any covenants applicable to such debt securities;
•  whether such debt securities are issued in certificated or book-entry form, and the identity of the depositary for

those issued in book-entry form;
•  whether such debt securities are to be issuable in registered or bearer form, or both, and any restrictions applicable

to the exchange of one form or another and to the offer, sale and delivery of such debt securities in either form;
•  whether such debt securities may be represented initially by a debt security in temporary or permanent global form,

and, if so, the initial depositary and the circumstances under which beneficial owners of interests may exchange
such interests for debt securities of like tenor and of any authorized form and denomination and the authorized
newspapers for publication of notices to holders of bearer securities;

•  any other terms required to establish a class or series of bearer securities;
•  the price(s) at which such debt securities class or series will be issued;

•  the person to whom any interest will be payable on any debt securities, if other than the person in whose name the
debt security is registered at the close of business on the regular record date for the payment of interest;

•  any provisions restricting the declaration of dividends or requiring the maintenance of any asset ratio or
maintenance of reserves;

- 9 -
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·  the date or dates on which the principal of and premium, if any, is payable or the method(s), if any, used to
determine those dates;

·  the rate(s) at which such debt securities will bear interest or the method(s), if any, used to calculate the rate(s);
•  the date(s), if any, from which any interest will accrue, or the method(s), if any, used to determine the dates on

which interest will accrue and date(s) on which interest will be payable;
•  any redemption or early repayment provisions applicable to such debt securities;

•  the stated maturities of installments of interest, if any, on which any interest on such debt securities will be payable
and the regular record dates for any interest payable on any debt securities which are registered securities;

•  the places where and the manner in which the principal of and premium and/or interest, if any, will be payable and
the places where the debt securities may be presented for transfer;

•  our obligation or right, if any, to redeem, purchase or repay such debt securities of the class or series pursuant to
any sinking fund amortization or analogous provisions or at the option of a holder of such debt securities and other
related provisions;

•  the denominations in which any registered securities are to be issuable;
•  the currency, currencies or currency units, including composite currencies, in which the purchase price for, the

principal of and any premium and interest, if any, on such debt securities will be payable;
•  the time period within which, the manner in which and the terms and conditions upon which the purchaser of any of

such debt securities can select the payment currency;
•  if the amount of payments of principal, premium, if any, and interest, if any, on such debt securities is to be

determined by reference to an index, formula or other method, or based on a coin or currency or currency unit other
than that in which such debt securities are stated to be payable, the manner in which these amounts are to be
determined and the calculation agent, if any, with respect thereto;

•  if other than the principal amount thereof, the portion of the principal amount of the debt securities of the class or
series which will be payable upon declaration or acceleration of the maturity thereof pursuant to an event of default;

•  if we agree to pay any additional amounts on any of the debt securities, and coupons, if any, of the classes or series
to any holder in respect of any tax, assessment or governmental charge withheld or deducted, the circumstances,
procedures and terms under which we will make these payments;

•  any terms applicable to debt securities of any class or series issued at an issue price below their stated principal
amount;

•  whether such debt securities are to be issued or delivered (whether at the time of original issuance or at the time of
exchange of a temporary security of such class or series or otherwise), or any installment of principal or any
premium or interest is to be payable only, upon receipt of certificates or other documents or satisfaction of other
conditions in addition to those specified in the applicable indenture;

•  any provisions relating to covenant defeasance and legal defeasance;

- 10 -
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·  any provisions relating to the satisfaction and discharge of the applicable indenture;
·  any special applicable U.S. federal income tax considerations;

•  any provisions relating to the modification of the applicable indenture both with and without the consent of the
holders of the debt securities of the class or series issued under such indenture; and

·  any other material terms not inconsistent with the provisions of the applicable indenture.

The above is not intended to be an exclusive list of the terms that may be applicable to any debt securities and we are
not limited in any respect in our ability to issue debt securities with terms different from or in addition to those
described above or elsewhere in this prospectus, provided that the terms are not inconsistent with the applicable
indenture.  Any applicable prospectus supplement will also describe any special provisions for the payment of
additional amounts with respect to the debt securities.  U.S. federal income tax consequences and special
considerations, if any, applicable to any such class or series will be described in the applicable prospectus supplement.

Debt securities may be issued where the amount of principal and/or interest payable is determined by reference to one
or more currency exchange rates, commodity prices, equity indices or other factors.  Holders of such securities may
receive a principal amount or a payment of interest that is greater than or less than the amount of principal or interest
otherwise payable on such dates, depending upon the value of the applicable currencies, commodities, equity indices
or other factors.  Information as to the methods for determining the amount of principal or interest, if any, payable on
any date, the currencies, commodities, equity indices or other factors to which the amount payable on such date is
linked and certain additional U.S. federal income tax considerations will be set forth in the applicable prospectus
supplement.

Subject to the limitations provided in the indenture and in the prospectus supplement, debt securities that are issued in
registered form may be transferred or exchanged at the corporate office of the trustee or the principal corporate trust
office of the trustee, without the payment of any service charge, other than any tax or other governmental charge
payable in connection therewith.

Global Securities

The debt securities of a class or series may be issued in whole or in part in the form of one or more global securities
that will be deposited with, or on behalf of, a depositary identified in the prospectus supplement.  Global securities
will be issued in registered form and in either temporary or definitive form.  Unless and until it is exchanged in whole
or in part for the individual debt securities, a global security may not be transferred except as a whole by the
depositary for such global security to a nominee of such depositary or by a nominee of such depositary to such
depositary or another nominee of such depositary or by such depositary or any such nominee to a successor of such
depositary or a nominee of such successor.  The specific terms of the depositary arrangement with respect to any debt
securities of a class or series and the rights of and limitations upon owners of beneficial interests in a global security
will be described in the applicable prospectus supplement.

- 11 -
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DESCRIPTION OF OUR COMMON STOCK

Under our Certificate of Incorporation, we have one authorized class of common stock, entitled “Common Stock”,
consisting of 50,000,000 shares.  As of May 1, 2009, there were 25,639,039 shares of Common Stock
outstanding.  The statements below describing our Common Stock are in all respects subject to and qualified in their
entirety by reference to the applicable provisions of our Certificate of Incorporation and our Bylaws.

Dividend Rights.  Holders of shares of the Common Stock are entitled to receive dividends as declared by the Board
of Directors.  However, no dividend will be declared or paid on the shares of Common Stock until the Company has
paid (or declared and set aside funds for payment of) all dividends that have accrued on all classes of our Preferred
Stock.

Voting Rights.  Under our Certificate of Incorporation and Bylaws:

•  each share of Common Stock is entitled to one vote per share;

•  in general, approval of matters submitted to a vote, other than the election of directors, will require the affirmative
vote of a greater number of the shares of Common Stock present in person or by proxy than votes cast against such
matters; and

•  in general, directors are elected by a plurality of the shares of Common Stock present in person or by proxy.

Since September 2006, our Board has maintained a policy (described in our Governance Principles) that addresses
certain circumstances when a director nominee has not received a majority of the votes cast with respect to that
director.  Briefly, in an uncontested election for directors (one in which the number of nominees does not exceed the
number of directors to be elected) at a properly called and held meeting of shareholders, any director nominee who is
elected by a plurality vote, but does not receive a majority of the votes cast for that nominee shall promptly tender his
or her resignation once the shareholder vote has been certified by the company’s tabulation agent.  For further
information, see our proxy statement on Schedule 14A filed on February 26, 2009, under the heading “Policy
Regarding Director Elections Where a Majority Vote Is Not Received”.

Board Size; Classified Board.  Our Board of Directors may be comprised of not less than 3 nor more than 15
members, and is currently comprised of ten (10) persons.  The Board is divided into three classes of directors,
currently comprised of two classes of three directors and one class of four directors.  Directors hold office for
staggered terms of three years each, so that the term of one class expires at each annual meeting of shareholders.

Liquidation Rights. In the event of any liquidation, dissolution or winding up of the company, after payments to
holders of preferred stock of preferential amounts plus any accrued dividends, the Company’s remaining assets will be
divided among holders of shares of Common Stock.

- 12 -
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Preemptive or Other Subscription Rights.  Holders of shares of Common Stock will not have any preemptive rights to
subscribe to any additional issue or sale of capital stock or to acquire any security convertible into capital stock.

Conversion, Redemption, Sinking Fund and Other Rights.  No conversion, redemption or sinking fund provisions will
apply to shares of Common Stock, and shares of Common Stock will not be liable to further call or assessment by the
Company.  All issued and outstanding shares of Common Stock will be fully paid and nonassessable.

Amendments to Our Certificate of Incorporation.  We reserve the right from time to time to make any amendment to
our Certificate of Incorporation that is authorized by law at present or in the future, including any amendment which
alters the contract rights as expressly stated in our charter, of any shares of our outstanding stock.  Our Certificate of
Incorporation may be amended only by the affirmative vote of holders of shares entitled to cast at least a majority of
all the votes entitled to be cast on the matter; provided, however, that provisions relating to (a) indemnification of
directors and officers, limitations of personal liability for directors under certain circumstances, the size of and
classification of our Board of Directors, term of office of directors, removal of directors and filling of director
vacancies by the Board of Directors or by the shareholders, (b) amending, repealing or rescinding the Bylaws; and (c)
amending the Certificate, may be amended only by the affirmative vote of a majority of the board of directors and the
holders of shares entitled to cast at least two-thirds (66 2/3rds %) of all the votes entitled to be cast in the election of
directors.

Restrictions on Alienability.  There are no restrictions on the alienability of shares of Common Stock.

Reports to Stockholders.  We furnish our stockholders with annual reports containing audited financial statements and
such other periodic reports as we may determine to furnish or as may be required by law.

Transfer Agent.  BNY Mellon Shareowner Services of Jersey City, N.J. acts as transfer agent and registrar for the
Company’s Common Stock.

Certain Provisions of Connecticut Law, Our Certificate of Incorporation and Bylaws

Connecticut law, our Certificate of Incorporation and our Bylaws contain provisions that could serve to discourage or
to make more difficult a change in control of the Company without the support of our Board of Directors or without
meeting various other conditions.

- 13 -
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Advance Notice of Director Nominations and New Business. Our Bylaws provide that nominations of persons for
election to the Board of Directors may be made at any annual meeting of the stockholders, or at any special meeting of
the stockholders called for the purpose of electing directors, (a) by or at the direction of the Board of Directors (or any
duly authorized committee thereof), or (b) by any stockholder (i) who is a stockholder of record on the date of the
giving of the notice provided for in the Bylaws and on the record date for the determination of stockholders entitled to
notice of and to vote at such meeting and (ii) who complies with the advance notice procedures set forth in the
Bylaws.  In addition, to be properly brought before the annual or any special meeting of the stockholders, any other
business for stockholder action at a meeting must be either (a) specified in the notice of meeting (or any supplement or
amendment thereto) given by or at the direction of the Board of Directors (or any duly authorized committee thereof),
(b) otherwise properly brought before the meeting by or at the direction of the Board of Directors (or any duly
authorized committee thereof), or (c) solely in the case of the annual meeting, otherwise properly brought before the
meeting by any stockholder (i) who is a stockholder of record on the date of the giving of the notice provided for in
the Bylaws and on the record date for the determination of stockholders entitled to notice of and to vote at an annual
meeting and (ii) who complies with the advance notice procedures set forth in the Bylaws.

Rights of Dissenting Shareholders.  Under Connecticut law, appraisal rights may be triggered by any of the five
following corporate actions:  (1) subsidiary mergers and mergers where voting shares will not remain outstanding
after the merger becomes effective; (2) share exchanges where shares of the holder entitled to appraisal rights are
being acquired by another corporation; (3) a disposition of assets that must be approved by the shareholders; (4) an
amendment of the certificate of incorporation that reduces the number of shares of a class of stock to a fraction that
then may be repurchased by the corporation; and (5) any other merger, share exchange, disposition of assets or
amendment to the certificate designated as triggering appraisal rights in the certificate of incorporation or bylaws of
the corporation or by resolution of the board of directors.

Special Meetings of Shareholders.  Our Bylaws provide that special meetings of the shareholders may be called at any
time only by the Chief Executive Officer, by majority vote of the Board of Directors or by one or more shareholders
holding in the aggregate at least 35% of the total number of shares entitled to vote on any issue proposed to be
considered at that meeting upon their delivery to the Company’s secretary of one or more written demands for the
meeting describing the purpose(s) for which it is to be held.

Cumulative Voting.  Connecticut law permits shareholders to cumulate their votes and either cast them for one
candidate or distribute them among two or more candidates in the election of directors only if expressly authorized in
a corporation’s certificate of incorporation. Our Certificate of Incorporation does not authorize cumulative voting.

Removal of Directors.  Connecticut law provides that a company’s shareholders may remove one or more directors
with or without cause unless the certificate of incorporation provides that directors may be removed only for
cause.  Our Certificate of Incorporation provides that a director may only be removed for cause by shareholders if the
number of votes cast to remove him or her exceeds the number of votes cast not to remove him or her and only at a
meeting called for the purpose of removing him or her, the notice of which must state that the purpose, or one of the
purposes, of the meeting is the removal of the director.

- 14 -
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Vacancies.  Connecticut law provides that, unless the certificate of incorporation provides otherwise, if a vacancy
occurs on a company’s board of directors, including a vacancy resulting from an increase in the number of directors,
the company’s shareholders may fill the vacancy, the company’s board of directors may fill the vacancy or, if the
directors remaining in office constitute fewer than a quorum of the board, they may fill the vacancy by the affirmative
vote of a majority of all the directors remaining in office.

Our Certificate of Incorporation provides that any vacancy in the board of directors by reason of death, resignation or
other cause may be filled for the unexpired portion of the term by a concurring vote of a majority of the remaining
directors in office, or by action of the sole remaining director in office, though the number of directors at the meeting
to fill such vacancy are less than a quorum and though such majority is less than a quorum.

Extraordinary Corporate Transactions.  Connecticut law provides that, in general, the holders of the shares entitled to
vote thereon must approve any fundamental corporate transactions such as mergers, share exchanges or sales of all or
substantially all of a corporation’s assets and dissolutions.

Connecticut Takeover Legislation.  Section 33-841 of the Connecticut Business Corporation Act (“CBCA”), in general,
prohibits a business combination between a corporation and an interested shareholder, unless such business
combination is first approved by the corporation’s board of directors and then approved by the affirmative vote of at
least: (a) the holders of 80% of the voting power of the outstanding shares of the voting stock of the corporation; and
(b) the holders of 2/3 of the voting power of the outstanding shares of voting stock of the corporation other than voting
stock held by the interested shareholder who is, or whose affiliate or associate is, a party to the business combination
or held by an affiliate or associate of the interested shareholder.

The restrictions of Section 33-841 of the CBCA do not apply to corporations that have elected, in the manner provided
therein, not to be subject to Section 33-841 of the CBCA, that are investment companies registered under the
Investment Company Act of 1940, or, that are not required to file reports pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”).  None of these exceptions apply to the
Company.  Therefore, the Company is subject to Section 33-841 of the CBCA.

Section 33-844 of the CBCA prohibits a business combination between a corporation and an interested shareholder for
a period of five years following such interested shareholder’s stock acquisition date unless such business combination
or the interested shareholder’s purchase of the corporation’s stock is first approved by the corporation’s board of
directors.  This must include the approval of a majority of the nonemployee directors, of which there must be at least
two.  An interested shareholder is defined generally as the beneficial owner of ten percent or more of the voting power
of the outstanding voting stock of a corporation.  The Company is subject to Section 33-844 of the CBCA.
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The Connecticut Tender Offer Act prohibits tender offers involving target companies in Connecticut unless the tender
offer in question is effective under the Connecticut Tender Offer Act or exempted by the Connecticut commissioner of
banking or his or her designee. In order for such a tender offer to become effective, the offeror must comply with
certain filing and substantive requirements set forth in the Connecticut Tender Offer Act.

DESCRIPTION OF OUR PREFERRED STOCK

The following description of our Preferred Stock, which may be offered pursuant to a prospectus supplement, sets
forth certain general terms and provisions of the Preferred Stock to which any prospectus supplement may relate.  The
particular terms of the Preferred Stock being offered and the extent to which such general provisions may or may not
apply will be described in a prospectus supplement relating to such Preferred Stock.  The statements below describing
the Preferred Stock are in all respects subject to and qualified in their entirety by reference to the applicable provisions
of our Certificate of Incorporation and our Bylaws.

                Pursuant to our Certificate of Incorporation, our Board of Directors may authorize the issuance of up to
200,000 shares of our Preferred Stock, par value $1.00 per share, in one or more classes or series and may classify any
unissued shares of Preferred Stock and reclassify any previously classified but unissued shares of Preferred Stock of
any class or series.

Subject to limitations prescribed by Connecticut law and our Certificate of Incorporation, our Board of Directors is
authorized to fix the number of shares constituting each class or series of Preferred Stock and to set or fix the terms,
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions,
qualifications and terms or conditions of redemption of each such class or series. The Preferred Stock will, when
issued, be fully paid and nonassessable and will have no preemptive rights.

Under our Certificate of Incorporation, holders of our Preferred Stock may become entitled to vote in the election of
directors, with each share being entitled to one vote thereon, subject to a limitation on the number of directors
prescribed by a formula set forth in the Certificate of Incorporation, but in any event only when there has been an
arrearage in payment of dividends with respect to any series of Preferred Stock equal to six (6) quarterly dividends on
such series, where such entitlement to vote shall cease upon the payment in full of any such arrearage(s).  Other than
as described in the paragraph above, holders of any class or series of our Preferred Stock will not have any voting
rights.

                The register and transfer agent for any Preferred Stock will be set forth in the applicable prospectus
supplement.
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Reference is made to any prospectus supplement we will prepare and use in the future relating to the offer and sale of
shares of Preferred Stock offered thereby for the specific terms of such shares, including:

•  the title and stated value of such Preferred Stock;
•  the number of such preferred shares being offered, the liquidation preference per share and the offering price of

such Preferred Stock;
•  the distribution rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to such

Preferred Stock;
•  the date from which distributions on such preferred shares shall accumulate, if applicable;

•  the procedures for any auction and remarketing, if any, for such Preferred Stock;
•  the provision for a sinking fund, if any, for such Preferred Stock;

•  the provisions for redemption, if applicable, of such Preferred Stock;
•  any listing of such preferred shares on any securities exchange;

•  the terms and conditions, if applicable, upon which such Preferred Stock will be convertible into shares of our
Common Stock, including the conversion price (or manner of calculation thereof);

•  a discussion of U.S. federal income tax considerations applicable to our Preferred Stock;
•  the relative ranking and preferences of such Preferred Stock as to distribution rights (including whether any

liquidation preference as to the preferred shares will be treated as a liability for purposes of determining the
availability of assets of ours for distributions to holders of Common Stock or Preferred Stock remaining junior to
the Preferred Stock as to distribution rights) and rights upon liquidation, dissolution or winding up of our affairs;
and

•  any limitations on issuance of any class or series of Preferred Stock ranking senior to or pari passu with such class
or series of preferred shares as to distribution rights and rights upon liquidation, dissolution or winding up of our
affairs.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase any of our debt or equity securities. We may issue warrants independently or
together with any offered securities.  The warrants may be attached to or separate from those offered securities.  We
will issue the warrants under warrant agreements to be entered into between us and a bank or trust company to be
named in the applicable prospectus supplement, as warrant agent, all as described in the applicable prospectus
supplement.  The warrant agent will act solely as our agent in connection with the warrants and will not assume any
obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants.
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The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the warrants.
These terms may include the following:

•  the title of the warrants;
•  the designation, amount and terms of the securities for which the warrants are exercisable;

•  the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of
warrants issued with each other security;

•  the price or prices at which the warrants will be issued;
•  the aggregate number of warrants;

•  any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the
exercise price of the warrants;

•  the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;
•  if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants

will be separately transferable;
•   the minimum or maximum number of warrants that may be exercised at any time; and

•   information with respect to book-entry procedures, if any.

Exercise of Warrants

Each warrant will entitle the holder of warrants to purchase for cash the amount of debt or equity securities, at the
exercise price stated or determinable in the prospectus supplement for the warrants.  Warrants may be exercised at any
time up to the close of business on the expiration date shown in the applicable prospectus supplement, unless
otherwise specified in such prospectus supplement. After the close of business on the expiration date, unexercised
warrants will become void.  Warrants may be exercised as described in the applicable prospectus supplement.  When
the warrant holder makes the payment and properly completes and signs the warrant certificate at the corporate trust
office of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as possible,
forward the debt or equity securities that the warrant holder has purchased. If the warrant holder exercises the warrant
for less than all of the warrants represented by the warrant certificate, we will issue a new warrant certificate for the
remaining warrants.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES

Information regarding material U.S. federal income tax consequences to persons investing in the securities offered by
this prospectus will be set forth in an applicable prospectus supplement.  Prospective purchasers of our securities are
urged to consult their own tax advisers prior to any acquisition of securities.

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus from time to time in one or more transactions, including without
limitation;

•  directly to purchasers;
•  to or through underwriters or dealers;

•  through agents; or
•  through a combination of any of these methods.

A distribution of the securities offered by this prospectus may also be effected through the issuance of derivative
securities, including without limitation, warrants, subscriptions, exchangeable securities, forward delivery contracts
and the writing of options.
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In addition, the manner in which we may sell some or all of the securities covered by this prospectus includes, without
limitation, through:

•  a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block,
as principal, in order to facilitate the transaction;

•  purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;
•  ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

•  privately negotiated transactions.

We may also enter into hedging transactions. For example, we may:

•  enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or
affiliate will engage in short sales of the Common Stock pursuant to this prospectus, in which case such
broker-dealer or affiliate may use shares of Common Stock received from us to close out its short positions;

•  sell securities short and redeliver such shares to close out our short positions;
•  enter into option or other types of transactions that require us to deliver Common Stock to a broker-dealer or an

affiliate thereof, who will then resell or transfer the Common Stock under this prospectus; or
•  loan or pledge the Common Stock to a broker-dealer or an affiliate thereof, who may sell the loaned shares or, in an

event of default in the case of a pledge, sell the pledged shares pursuant to this prospectus.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions.  In connection with such a transaction, the third
parties may sell securities covered by and pursuant to this prospectus and an applicable prospectus supplement or
pricing supplement, as the case may be.  If so, the third party may use securities borrowed from us or others to settle
such sales and may use securities received from us to close out any related short positions.  We may also loan or
pledge securities covered by this prospectus and an applicable prospectus supplement to third parties, who may sell
the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this
prospectus and the applicable prospectus supplement or pricing supplement, as the case may be.

A prospectus supplement with respect to each series of securities will state the terms of the offering of the securities,
including:

•  the name or names of any underwriters or agents and the amounts of securities underwritten or purchased by each
of them, if any;

•  the public offering price or purchase price of the securities and the net proceeds to be received by us from the sale;
•  any delayed delivery arrangements;

•  any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;
•  any discounts or concessions allowed or reallowed or paid to dealers; and

•  any securities exchange on which the securities may be listed.
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The offer and sale of the securities described in this prospectus by us, the underwriters or the third parties described
above may be effected from time to time in one or more transactions, including privately negotiated transactions,
either:

•  at a fixed price or prices, which may be changed;
•  at market prices prevailing at the time of sale;

•  at prices related to the prevailing market prices; or
•  at negotiated prices.

General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation
allowed or reallowed or paid to underwriters, dealers, agents or remarketing firms may be changed from time to
time.  Underwriters, dealers, agents and remarketing firms that participate in the distribution of the offered securities
may be “underwriters” as defined in the Securities Act of 1933, as amended (the “Securities Act”).  Any discounts or
commissions they receive from us and any profits they receive on the resale of the offered securities may be treated as
underwriting discounts and commissions under the Securities Act. We will identify any underwriters, agents or dealers
and describe their commissions, fees or discounts in the applicable prospectus supplement or pricing supplement, as
the case may be.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions, including negotiated transactions.  These sales may be made
at a fixed public offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at
prices related to such prevailing market price or at negotiated prices.  We may offer the securities to the public
through an underwriting syndicate or through a single underwriter.  The underwriters in any particular offering will be
mentioned in the applicable prospectus supplement or pricing supplement, as the case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters
to purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we
will enter into with the underwriters at the time of the sale to them.  The underwriters will be obligated to purchase all
of the securities of the series offered if any of the securities are purchased, unless otherwise specified in connection
with any particular offering of securities.  Any initial offering price and any discounts or concessions allowed,
reallowed or paid to dealers may be changed from time to time.
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We may designate agents to sell the offered securities.  Unless otherwise specified in connection with any particular
offering of securities, the agents will agree to use their best efforts to solicit purchases for the period of their
appointment.  We may also sell the offered securities to one or more remarketing firms, acting as principals for their
own accounts or as agents for us.  These firms will remarket the offered securities upon purchasing them in
accordance with a redemption or repayment pursuant to the terms of the offered securities.  A prospectus supplement
or pricing supplement, as the case may be will identify any remarketing firm and will describe the terms of its
agreement, if any, with us and its compensation.

In connection with offerings made through underwriters or agents, we may enter into agreements with such
underwriters or agents pursuant to which we receive our outstanding securities in consideration for the securities being
offered to the public for cash.  In connection with these arrangements, the underwriters or agents may also sell
securities covered by this prospectus to hedge their positions in these outstanding securities, including in short sale
transactions.  If so, the underwriters or agents may use the securities received from us under these arrangements to
close out any related open borrowings of securities.

Dealers

We may sell the offered securities to dealers as principals.  We may negotiate and pay dealers’ commissions, discounts
or concessions for their services.  The dealer may then resell such securities to the public either at varying prices to be
determined by the dealer or at a fixed offering price agreed to with us at the time of resale.  Dealers engaged by us
may allow other dealers to participate in resales.

Direct Sales

We may choose to sell the offered securities directly.  In this case, no underwriters or agents would be involved.

Institutional Purchasers

We may authorize agents, dealers or underwriters to solicit certain institutional investors to purchase offered securities
on a delayed delivery basis pursuant to delayed delivery contracts providing for payment and delivery on a specified
future date.  The applicable prospectus supplement or pricing supplement, as the case may be will provide the details
of any such arrangement, including the offering price and commissions payable on the solicitations.

We will enter into such delayed contracts only with institutional purchasers that we approve.  These institutions may
include commercial and savings banks, insurance companies, pension funds, investment companies and educational
and charitable institutions.

Indemnification; Other Relationships

We may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain
civil liabilities, including liabilities under the Securities Act.  Agents, underwriters, dealers and remarketing firms, and
their affiliates, may engage in transactions with, or perform services for, us in the ordinary course of business. This
includes commercial banking and investment banking transactions.
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Market-Making, Stabilization and Other Transactions

There is currently no market for any of the offered securities, other than the Common Stock which is listed on the
Nasdaq Global Select Market under the symbol “KAMN”.  If the offered securities are traded after their initial issuance,
they may trade at a discount from their initial offering price, depending upon prevailing interest rates, the market for
similar securities and other factors.  While it is possible that an underwriter could inform us that it intends to make a
market in the offered securities, such underwriter would not be obligated to do so, and any such market-making could
be discontinued at any time without notice.  Therefore, no assurance can be given as to whether an active trading
market will develop for the offered securities.  We have no current plans for listing of the debt securities, Preferred
Stock or warrants on any securities exchange or on the National Association of Securities Dealers, Inc. automated
quotation system; any such listing with respect to any particular debt securities, Preferred Stock or warrants will be
described in the applicable prospectus supplement or pricing supplement, as the case may be.

In connection with any offering of Common Stock, the underwriters may purchase and sell shares of Common Stock
in the open market. These transactions may include short sales, syndicate covering transactions and stabilizing
transactions.  Short sales involve syndicate sales of Common Stock in excess of the number of shares to be purchased
by the underwriters in the offering, which creates a syndicate short position.  “Covered” short sales are sales of shares
made in an amount up to the number of shares represented by the underwriters’ over-allotment option. In determining
the source of shares to close out the covered syndicate short position, the underwriters will consider, among other
things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through the over-allotment option.  Transactions to close out the covered syndicate short involve
either purchases of the Common Stock in the open market after the distribution has been completed or the exercise of
the over-allotment option.  The underwriters may also make “naked” short sales of shares in excess of the over-allotment
option.  The underwriters must close out any naked short position by purchasing shares of Common Stock in the open
market.  A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the shares in the open market after pricing that could adversely affect investors
who purchase in the offering.  Stabilizing transactions consist of bids for or purchases of shares in the open market
while the offering is in progress for the purpose of pegging, fixing or maintaining the price of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the
underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions.  Stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it
would be in the absence of the transactions.  The underwriters may, if they commence these transactions, discontinue
them at any time.
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Fees and Commissions

In compliance with the guidelines of the Financial Industry Regulatory Authority (the “FINRA”), the aggregate
maximum discount, commission or agency fees or other items constituting underwriting compensation to be received
by any FINRA member or independent broker-dealer will not exceed 8% of any offering pursuant to this prospectus
and any applicable prospectus supplement or pricing supplement, as the case may be; however, it is anticipated that
the maximum commission or discount to be received in any particular offering of securities will be significantly less
than this amount.

If more than 10% of the net proceeds of any offering of securities made under this prospectus will be received by
FINRA members participating in the offering or affiliates or associated persons of such FINRA members, the offering
will be conducted in accordance with FINRA Conduct Rule 5110(h).

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities that may be issued in
offerings made pursuant to this prospectus will be passed upon for us by Murtha Cullina LLP, Hartford,
Connecticut.  If legal matters in connection with offerings made pursuant to this prospectus are passed upon by
counsel for the underwriters, dealers or agents, if any, such counsel will be named in the prospectus supplement
relating to such offering.

EXPERTS

The consolidated financial statements and schedule of Kaman Corporation and its subsidiaries as of December 31,
2008 and 2007, and for each of the years in the three-year period ended December 31, 2008, and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2008 have been
incorporated by reference herein and in the registration statement in reliance upon the reports of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.
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PART II.

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14.                                OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the costs and expenses in connection with the sale and distribution of the securities
being registered. All of the amounts shown are estimates except the Securities and Exchange Commission registration
fee.

Registration Fee Under the Securities Act of
1933 $ 11,160
*Legal Fees and Expenses $ 30,000
*Accounting Fees and Expenses $ 7,500
*Printing Expenses $ 10,000
Stock Exchange Listing Fees $ **
Transfer Agent Fees and Expenses $
Trustee Fees and Expenses $ **
*Miscellaneous Expenses $ 10,000
Total $ 68,660

*Does not include expenses of preparing prospectus supplements and other expenses relating to offerings of particular
securities.

**Not currently determinable, such fees will not be determinable until such time as the Company approves the
issuance of securities and determines the amount and type of securities to be issued.

ITEM 15.                                INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 33-771(a) of the Connecticut Business Corporation Act (“CBCA”) provides that the Company may, subject to
the determination and authorization requirements of Section 33-775, indemnify an individual who is a party to a
proceeding because he or she is a director of the Company against liability incurred in the proceeding if such
individual acted in good faith and reasonably believed, in the case of conduct in his or her official capacity, that his or
her conduct was in the best interests of the Company, and, in all other cases, that his or her conduct was at least not
opposed to the best interests of the Company.  For indemnification in the case of any criminal proceeding, a director
must have had no reasonable cause to believe his or her conduct was unlawful.  Section 33-776 of the CBCA provides
that the Company may, subject to the determination and authorization requirements of Section 33-775, indemnify an
individual who is a party to a proceeding because he or she is an officer of the Company to the same extent as if the
individual was a director of the Company under Section 33-771.
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The termination of a proceeding by judgment, order, settlement or conviction or upon a plea of nolo contendere or its
equivalent is not, of itself, determinative that a director did not meet the relevant standard of conduct described in
Section 33-771 of the CBCA.  Section 771(d) of the CBCA provides that, unless ordered by a court, the Company
may not indemnify a director under Section 33-771 of the CBCA in connection with a proceeding by or in the right of
the Company, except for reasonable expenses incurred in connection with the proceeding if it is determined that the
director has met the relevant standard of conduct under Section 33-771 of the CBCA, or in connection with any
proceeding with respect to conduct for which the director was found liable on the basis that he or she received a
financial benefit to which he or she was not entitled, whether or not involving action in his or her official capacity.

Section 33-772 of the CBCA requires the Company to indemnify a director who was wholly successful, on the merits
or otherwise, in the defense of any proceeding to which such director was a party because he or she was a director of
the Company against reasonable expenses incurred in connection with the proceeding.

Section 33-773 of the CBCA provides that the Company may advance funds to pay for or reimburse the reasonable
expenses incurred by a director who is a party to a proceeding because he or she is a director.  The director is required
to deliver a written undertaking to repay any funds advanced if such director is not entitled to mandatory
indemnification under Section 33-772 and it is ultimately determined that he or she has not met the relevant standard
of conduct.

Section 33-775 of the CBCA provides that the Company shall not indemnify a director under Section 33-771 unless
authorized for a specific proceeding after a determination has been made that indemnification of the director is
permissible because he or she has met the relevant standard of conduct set forth in Section 33-711.  For directors, the
determination and authorization required by Section 33-775 may be made by, if there are two or more disinterested
directors, a majority vote of all the disinterested directors or by a majority vote of the members of a committee of two
or more disinterested directors, by special legal counsel, or by the shareholders.  For officers, the determination and
authorization required by Section 33-775 may be also be made by the general counsel of the Company or such other
or additional officer or officers as the board of directors may specify.

Subparagraphs B and C of Article Seventh of the Amended and Restated Certificate of Incorporation of the Company
provide that:

B.  Indemnification of Directors and Officers

Each director and officer of the corporation shall be indemnified by the corporation against Liabilities, as defined in
Section 33-770 of the CBCA, incurred by him or her in connection with any Proceeding, as defined in Section 33-770
of the CBCA, to which he or she may be made a party by reason of being or having been a director or officer of the
corporation to the fullest extent permitted by the CBCA.  The foregoing right of indemnification shall not be exclusive
of other rights to which he or she may be entitled.
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C.  Limitation of Personal Liability.

The personal liability of a director to the corporation or its shareholders for monetary damages for breach of duty as a
director shall be limited to an amount equal to the amount of compensation received by the director for serving the
corporation during the calendar year in which the violation occurred (and if the director received no such
compensation from the corporation during the calendar year of the violation, such director shall have no liability to the
corporation or its shareholders for breach of duty) if such breach did not:

(1)           involve a knowing and culpable violation of law by the director;
(2)enable the director or an associate, as defined in Section 33-840 of the CBCA, to receive an improper personal

economic gain;
(3)show a lack of good faith and a conscious disregard for the duty of the director to the corporation under

circumstances in which the director was aware that his or her conduct or omission created an unjustifiable risk of
serious injury to the corporation;

(4)constitute a sustained and unexcused pattern of inattention that amounted to an abdication of the director’s duty to
the corporation; or

(5)           create liability under Section 33-757 of the CBCA.

Any repeal or modification of this Paragraph C shall not adversely affect any right or protection of a director of the
corporation existing at the time of such repeal or modification.

Nothing contained in this Paragraph C shall be construed to deny to the directors of the corporation any of the benefits
provided by subsection (d) of Section 33-756 of the CBCA.

Section 33-777 of the CBCA authorizes the Company to purchase and maintain insurance on behalf of the Company's
directors and officers.  The Company maintains such directors and officers liability insurance.
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ITEM 16. EXHIBITS.

Exhibit
Number Description

1.1 Form of Underwriting Agreement for common stock, preferred stock, warrants
or debt securities, to be filed as an exhibit to a current report of the Company on
Form 8-K and incorporated by reference herein.

4.1 Amended and Restated Certificate of Incorporation of the Company (1)
4.2 Amended and Restated Bylaws of the Company (2)
4.3 Form of Common Stock Certificate (3)
4.4 Form of Senior Debt Indenture*
4.5 Form of Subordinated Debt Indenture*
4.6 Form of Preferred Stock Certificate, to be filed as an exhibit to a current report

of the Company on Form 8-K and incorporated by reference herein.
4.7 Form of Warrant Agreement, to be filed as an exhibit to a current report of the

Company on Form 8-K and incorporated by reference herein.
4.8 Form of Warrant Certificate, to be filed as an exhibit to a current report of the

Company on Form 8-K and incorporated by reference herein.
5.1 Legal Opinion of Murtha Cullina LLP*
23.1 Consent of KPMG LLP*
23.2 Consent of Murtha Cullina LLP (included in the Legal Opinion filed as Exhibit

5.1 hereto)*
24 Power of Attorney*

* Filed herewith.
(1) Incorporated by reference from our Current Report on Form 8-K, filed with the SEC on November 4, 2005.
(2) Incorporated by reference from our Current Report on Form 8-K, filed with the SEC on February 28, 2008.
(3)Incorporated by reference from our Corporation’s Registration Statement on Form 8-A for the Common Stock, filed

with the SEC on January 27, 2006.

ITEM 17. UNDERTAKINGS.

(a)           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 (the “Securities Act”);
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(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 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement;

(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 (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on
Form S-3 and the information required to be included in a post-effective amendment by those paragraphs is contained
in reports filed 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, 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 purposes of determining liability under the Securities Act 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

                       (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 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 that 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; and
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(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.

(b)           The undersigned registrant hereby undertakes 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 Section 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.

(c)           The undersigned registrant hereby further undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the
rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act.

(d)            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 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 of 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 Bloomfield, State of Connecticut on
June 26, 2009.

 KAMAN CORPORATION

By:  /s/  Neal J. Keating
Name: Neal J. Keating
Title: Chairman, President and

Chief Executive Officer

        Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title: Date:

/s/ Neal J. Keating
Neal J. Keating Chairman, President

and Chief Executive Officer
(Principal Executive Officer)

June 26, 2009

/s/ William C. Denninger
William C. Denninger Senior Vice President

and Chief Financial Officer
(Principal Financial Officer)

June 26, 2009

/s/ John J. Tedone
John J. Tedone Vice President – Finance and

Chief Accounting Officer
(Principal Accounting Officer)

June 26, 2009

/s/ Neal J. Keating
Neal J. Keating, as June 26, 2009
Attorney-in-Fact for:

Brian E. Barents Director
E. Reeves Callaway III Director
Karen M. Garrison Director
A. William Higgins Director
Edwin A. Huston Director
Eileen S. Kraus Director
George E. Minnich Director
Thomas W. Rabaut Director
Richard J. Swift Director
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EXHIBIT INDEX

Exhibit
Number Description

1.1 Form of Underwriting Agreement for common stock, preferred stock, warrants
or debt securities, to be filed as an exhibit to a current report of the Company on
Form 8-K and incorporated by reference herein.

4.1 Amended and Restated Certificate of Incorporation of the Company (1)
4.2 Amended and Restated Bylaws of the Company (2)
4.3 Form of Common Stock Certificate (3)
4.4 Form of Senior Debt Indenture*
4.5 Form of Subordinated Debt Indenture*
4.6 Form of Preferred Stock Certificate, to be filed as an exhibit to a current report

of the Company on Form 8-K and incorporated by reference herein.
4.7 Form of Warrant Agreement, to be filed as an exhibit to a current report of the

Company on Form 8-K and incorporated by reference herein.
4.8 Form of Warrant Certificate, to be filed as an exhibit to a current report of the

Company on Form 8-K and incorporated by reference herein.
5.1 Legal Opinion of Murtha Cullina LLP*
23.1 Consent of KPMG LLP*
23.2 Consent of Murtha Cullina LLP (included in the Legal Opinion filed as Exhibit

5.1 hereto)*
24 Power of Attorney*

* Filed herewith.
(1) Incorporated by reference from our Current Report on Form 8-K, filed with the SEC on November 4, 2005.
(2) Incorporated by reference from our Current Report on Form 8-K, filed with the SEC on February 28, 2008.
(3)Incorporated by reference from our Corporation’s Registration Statement on Form 8-A for the Common Stock, filed

with the SEC on January 27, 2006.
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