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1000 E. DRAKE ROAD
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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any Code Securities (Month/Day/Year)
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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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7. Title and Amoun
Underlying Securit
(Instr. 3 and 4)

Title

Common
Stock

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Shares received under the Woodward Executive Benefit Plan in accordance with Rule 16b-3.

2) with Rule 16b-3.

Shares withheld to cover the tax liability incident to the issuance of shares under the Woodward Executive Benefit Plan in accordance

3) Phantom Stock Units disposed of incident to the settlement of a distribution from the Woodward Executive Benefit Plan in accordance

with Rule 16b-3.

The reporting person participates in the Woodward Executive Benefit Plan and elected to defer compensation earned as Chairman and
@) CEO through December 31, 2005. These deferrals are denominated in Company stock. Phantom stock units are accrued under the Plan

and are to be settled in 100% stock on a one-for-one basis upon the participant's election to take a distribution from the Plan. Also

includes dividend reinvestment shares.
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