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SUMMARY

This summary and the remainder of this Transaction Statement on Schedule 13E-3
provide information describing the '"going private" merger involving Bulova
Corporation, referred to as "Bulova," 2004-LCBV Corporation, referred to as
"Merger Sub," and Loews Corporation, referred to as "Loews." We sometimes



refer to Merger Sub and Loews together as the "Filing Persons" or "we" or
"us." This statement includes discussions of, among other things, how the
merger affects you, what your rights are with respect to the merger as a
shareholder of Bulova and our position on the fairness of the merger to you
and the other public shareholders of Bulova, who we refer to as Bulova's
"public shareholders."

OVERVIEW AND PURPOSE OF THE MERGER (SEE PAGE 2).

Loews currently owns approximately 97% of Bulova's outstanding common
stock.

Merger Sub was recently organized as a wholly owned subsidiary of Loews
to effect the merger with Bulova. Prior to effecting the merger, Loews
will contribute all of its shares of Bulova common stock to Merger Sub.

Thereafter, Merger Sub will merge with and into Bulova, with Bulova as
the surviving corporation. As a result of the merger, Bulova's public
shareholders (other than those, if any, who object to the merger and
properly exercise their statutory dissenters' rights, which are discussed
below) will receive $35.00 in cash for each of their shares of Bulova
common stock, and Bulova will become a wholly owned subsidiary of Loews.

The purpose of the merger is for Loews to acquire all of the shares of
Bulova common stock that it does not already own, thus making Bulova a
private company and enabling Bulova to save the costs associated with
being a public company. At the same time, the merger will provide a
source of liquidity to Bulova's public shareholders and enable them to
receive cash for their shares without having to pay brokerage
commissions.

Because Loews currently owns more than 90% of the outstanding shares of
Bulova common stock and will contribute these shares to Merger Sub,
Merger Sub is permitted under New York law to effect the merger by action
of its board of directors, without any action on the part of the board of
directors or public shareholders of Bulova.

We will pay Bulova's public shareholders for their shares of Bulova
common stock promptly after the completion of the merger. 1Instructions
for surrendering stock certificates for payment will be set forth in a
Notice of Merger and a Letter of Transmittal, which will be mailed to
each Bulova public shareholder promptly after the effective date of the
merger. You should not submit your stock certificates until after you
receive and review these documents.

We expect that the merger will become effective on or about January 17,
2005, which is twenty (20) days after the date on which we are mailing
this statement to Bulova's public shareholders (or as soon thereafter as
possible).

i

The total amount of funds necessary to make the cash payments that
Bulova's public shareholders will be entitled to receive and to pay
related expenses is estimated to be approximately $5,350,000. All of such
funds will be provided by Loews out of its available cash.

OUR POSITION ON THE FAIRNESS OF THE MERGER (SEE PAGE 4).

Loews and Merger Sub have concluded that the merger is both substantively and
procedurally fair to Bulova's public shareholders based primarily on the
following factors:

The $35.00 per share merger price represents a significant premium to the
recent and historical range of trading prices of Bulova's common stock in
the over-the-counter market, including an 18.6% premium over the average
trading price during the twelve months ended November 15, 2004 and an
18.6% premium over the share price on November 24, 2004, the last trading
day on which a trade was reported prior to the announcement of our intent
to effect the merger. We believe that these percentage premiums compare
favorably to the range of percentage premiums of other comparable "going
private" transactions.

The trading market for Bulova's common stock is extremely illiquid, with
an average of less than 500 shares being traded each week during the
twelve months ended November 15, 2004 and no trades at all taking place
on more than 225 out of 259 trading days during that period. The merger
represents an opportunity for Bulova's public shareholders to realize
cash for their shares, at a premium price, which would otherwise be
extremely difficult or impossible, given such illiquidity.



The $35.00 per share merger price implies an enterprise value of Bulova
for approximately $152.2 million, which reflects a multiple of 0.93 times
Bulova's revenue, 9.8 times Bulova's earnings before interest, taxes,
depreciation and amortization and a charge for environmental expenses
(referred to as "EBITDA"), and 17.3 times Bulova's net income, all for
the twelve months ended September 30, 2004, and 13.8 times Bulova's
estimated net income for the year ending December 31, 2005. We
determined enterprise value by multiplying the $35.00 per share merger
price by the number of shares of Bulova common stock outstanding and
adding net debt (which includes post-retirement liabilities less cash and
cash equivalents, including cash received by Bulova in October 2004 from
the sale of its Brooklyn, N.Y. warehouse, which in this case is a
negative number). We believe that these multiples compare favorably to
the range of multiples of other publicly traded companies of comparable
size in comparable industries.

The merger consideration will be paid entirely in cash and is not subject
to any financing condition or deferral.

ii

Each Bulova public shareholder is entitled to exercise dissenters' rights
under New York law and to demand payment of the "fair value" for his or
her shares of Bulova common stock, as determined by a court in a
judicial proceeding.

CONSEQUENCES OF THE MERGER (SEE PAGE 3).
Completion of the merger will have the following consequences:
Bulova will become a wholly owned subsidiary of Loews.

Each share of Bulova common stock owned by a Bulova public shareholder
(other than those, if any, held by Bulova public shareholders who
properly exercise their dissenters' rights) will be converted into the
right to receive $35.00 in cash.

Shares of Bulova common stock will no longer be publicly traded. In
addition, Bulova will no longer be subject to the costly reporting and
other requirements of the Securities Exchange Act of 1934, as amended,
including those recently instituted under the Sarbanes-Oxley Act of 2002,
and the requirements to file annual, quarterly and other reports with the
Securities and Exchange Commission.

Only Loews will have the opportunity to participate in the future
earnings and growth, if any, of Bulova. Similarly, only Loews will face
the risk of any losses from Bulova's operations or any decline in value
of Bulova after the merger.

RIGHTS OF DISSENTING SHAREHOLDERS (SEE PAGE 9).

Any Bulova public shareholder who objects to the merger will have the right to
dissent from the merger and demand payment of the "fair value" of his or her
shares of Bulova common stock, as determined in a judicial appraisal
proceeding in accordance with Section 623 of the New York Business Corporation
Law. This value may be more or less than the $35.00 per share payable in the
merger. In order to perfect these rights, a dissenting shareholder must file a
written notice of election to dissent within 20 days after the date of mailing
of the Notice of Merger and must otherwise comply with the procedures set
forth in Section 623 of the New York Business Corporation Law. Those
procedures are summarized below under the caption of "Rights of Dissenting
Shareholders." Any failure by a dissenting shareholder to comply with the
procedures contained in Section 623 will result in an irrevocable loss of his
or her dissenters' rights. Any Bulova public shareholder who wishes to
exercise dissenters' rights is encouraged to seek advice from his or her legal
counsel.

FOR MORE INFORMATION (SEE PAGES 12 and 15).
Certain information regarding Bulova and Loews is set forth below under the
captions "Information About Bulova" and "Information About Us" and more
detailed information is available from their public filings with the
Securities and Exchange Commission.
iii

INTRODUCTION

This Transaction Statement on Schedule 13E-3 (this "Schedule 13E-3") is being

filed by (i) Loews Corporation, a Delaware corporation, and (ii) its wholly
owned subsidiary, 2004-LCBV Corporation, a New York corporation, pursuant to



Section 13(e) of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), and Rule 13e-3 thereunder. This Schedule 13E-3 provides
information relating to the "going private" merger of Merger Sub with and
into Bulova. This Schedule 13E-3 is first being mailed to Bulova's public
shareholders on or about December 28, 2004.

This Schedule 13E-3 and the documents incorporated by reference in this
Schedule 13E-3 include certain forward-looking statements within the meaning
of the federal securities laws. These forward-looking statements include
statements regarding our intent, belief or current expectations. Forward-
looking statements are inherently uncertain and subject to a variety of risks
that could cause actual results to differ materially from what we expect.
Given these risk factors, you should not place undue reliance on these
forward-looking statements.

DESCRIPTION OF THE MERGER

A total of 4,599,857 shares of Bulova's common stock, par value $5.00 per
share ("Bulova common stock"), are currently outstanding. Loews owns 4,449,859
shares, or approximately 97%, of such shares, and intends to transfer all of
them to Merger Sub prior to the effective date of a proposed short-form merger
of Merger Sub with and into Bulova pursuant to Section 905 of the New York
Business Corporation Law (the "NYBCL"). We expect that the merger will become
effective on or about January 17, 2005, which is twenty (20) days after the
date on which we are mailing this Schedule 13E-3 to Bulova's public
shareholders (or as soon thereafter as possible).

Upon the consummation of the merger, each outstanding share of Bulova common
stock will be canceled and, except for shares held by Merger Sub or any
shareholder of Bulova who properly exercises his or her statutory dissenters'
rights under the NYBCL, will be automatically converted into the right to
receive $35.00 per share in cash, without interest, upon surrender of the
certificate for such share to a paying agent who will be appointed by us to
make such payments. Instructions with regard to the surrender of stock
certificates for payment, together with a description of your dissenters'
rights, will be set forth in a Notice of Merger and a Letter of Transmittal,
which will be mailed to you promptly after the effective date of the merger.
You should not submit your stock certificates until you have received and
reviewed these documents.

Under the NYBCL, because Merger Sub will own more than 90% of the outstanding
shares of Bulova common stock immediately prior to the merger, Merger Sub will
have the power to effect the merger by action of its board of directors. No
approval is required or will be sought from the board of directors or public
shareholders of Bulova. Loews, as the sole shareholder of Merger
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Sub, has approved the merger. Bulova will be the surviving corporation in the
merger and, following the merger, will be wholly owned by Loews.

PURPOSES, ALTERNATIVES, REASONS AND EFFECTS
OF THE MERGER

Purposes

The principal purpose of the merger is for Loews to acquire all of the shares
of Bulova common stock that it does not already own. This will enable Bulova
to eliminate the expenses, administrative burdens and potential liabilities
associated with being a public company. Given the very small number and
percentage of shares of Bulova common stock in public hands, we do not believe
the costs and burdens of maintaining Bulova's status as a public company are
justified. At the same time, the merger will provide a source of liquidity to
Bulova's public shareholders and an opportunity for them to obtain a return on
their investment, which, in the absence of such a transaction, might not be
realizable at any time in the foreseeable future, and to do so without having
to pay brokerage commissions.

Alternative Transaction Structures

We believe that effecting the transaction by way of a short-form merger
between Bulova and Merger Sub under New York law is the most efficient and
cost-effective way to accomplish the purposes described above. Alternative
transaction structures, such as a long-form merger or a tender offer, were not
considered since they would be unnecessarily time-consuming and costly,
without providing any advantages to Bulova's public shareholders, Loews or
Bulova.

Reasons for Taking Bulova Private

In determining whether to acquire the outstanding minority equity interest



held by Bulova's public shareholders and to effect the merger, we considered
the following factors to be the principal benefits of taking Bulova private:

The cost savings resulting from Bulova ceasing to be a public company,
particularly those costs associated with Bulova having its annual
financial statements separately audited and with preparing and filing
separate quarterly, annual and other reports with the Securities and
Exchange Commission. These costs have increased significantly since the
passage in July 2002 of the Sarbanes-0Oxley Act of 2002 and the extensive
rulemakings that followed by the Commission and the newly created Public
Company Accounting Oversight Board. We anticipate that the merger will
result in savings to Bulova of several hundred thousand dollars per year;
and

The reduction in the amount of public information available to
competitors about Bulova's business and financial results that would
result from the termination of Bulova's obligations under the reporting
requirements of the Exchange Act.
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We considered the alternative of leaving Bulova as a majority-owned, public
subsidiary. In our view, the lone advantage to us of this alternative would be
our ability to invest the cash to be paid to Bulova's public shareholders as
the merger price in other ways. We concluded that the advantages of taking
Bulova private significantly outweigh this limited advantage of leaving Bulova
as a majority-owned, public subsidiary, particularly in light of the recent
substantial increases in the costs and administrative burdens associated with
operating a public company following the adoption of the Sarbanes-0Oxley Act.
Accordingly, we rejected this alternative.

We also considered the infrequency and extremely low volume of trading in
Bulova common stock and considered that the merger would result in immediate
and enhanced liquidity for Bulova's public shareholders.

Effects of the Merger

General. Upon completion of the merger, Loews will have complete control over
the conduct of Bulova's business and will have a 100% interest in the net
assets, the net book value and the net earnings of Bulova. In addition, Loews
will be the sole beneficiary of any future increases in the value of Bulova
and will bear the complete risk of any losses incurred in the operation of
Bulova and any decreases in the value of Bulova.

Shareholders other than Loews and Merger Sub. Upon completion of the merger,
Bulova's public shareholders will no longer have any interest in, and will not
be shareholders of, Bulova and therefore will not participate in Bulova's
future earnings and potential growth and will no longer bear the risk of any
losses incurred in the operation of Bulova and any decreases in the value of
Bulova. In addition, Bulova's public shareholders will not share in any
distribution of proceeds from any future sales of assets or businesses of
Bulova or its subsidiaries, none of which are contemplated at this time. All
of the other incidents of stock ownership of Bulova's public shareholders,
such as the rights to vote on certain corporate decisions, to elect directors
and to receive dividends and distributions upon the liquidation of Bulova, as
well as the benefit of potential increases in the value of their holdings in
Bulova based on any improvements in Bulova's future performance, will be
extinguished upon completion of the merger.

Upon completion of the merger, Bulova's public shareholders also will not bear
the risks of potential decreases in the value of their holdings in Bulova
resulting from any downturns in Bulova's future performance. Instead, Bulova's
public shareholders will have liquidity, in the form of the cash merger price,
in place of an ongoing equity interest in Bulova. In summary, if the merger
is completed, Bulova's public shareholders will have no ongoing rights as
shareholders of Bulova (other than the right to exercise dissenters' rights
with respect to the merger, as described below).

Bulova Common Stock. Once the merger is consummated, public trading of Bulova
common stock will cease and we intend to apply to deregister Bulova's common
stock under the Exchange Act. As a result, Bulova will no longer be required
to file reports with the Securities and Exchange Commission or otherwise be
subject to the federal securities laws applicable to public companies.
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OUR POSITION AS TO THE FAIRNESS OF THE MERGER
Because we own substantially all of the outstanding Bulova common stock, we

may be deemed to be "affiliates" of Bulova within the meaning of Rule 12b-2
under the Exchange Act. Accordingly, the rules of the Securities and Exchange



Commission require us to express our view as to the substantive and procedural
fairness of the merger to you and Bulova's other public shareholders.

Loews and Merger Sub believe that the merger is both substantively and
procedurally fair to you and Bulova's other public shareholders. As discussed
in greater detail below, with respect to substantive fairness, our belief is
based on the following factors:

The merger represents an opportunity for Bulova's public shareholders to
realize cash for their shares, which might otherwise be extremely
difficult or impossible, given the illiquidity of the market for Bulova
common stock. Historically, trading in Bulova common stock has been
extremely light. As a result, any Bulova public shareholder who desires
to sell even a relatively small number of shares would likely find demand
for such shares to be very limited, and persistent attempts to sell such
shares could lead to a reduction in the price to be received for such
shares.

The trading market for Bulova's common stock is extremely illiquid, with
an average of less than 500 shares being traded each week during the
twelve months ended November 15, 2004 and no trades at all taking place
on more than 225 out of 259 trading days during that period. The merger
represents an opportunity for Bulova's public shareholders to realize
cash for their shares, at a premium price, which would otherwise be
extremely difficult or impossible, given such illiquidity.

The merger price of $35.00 per share of Bulova common stock compares
favorably with the range of prices at which the shares have traded
historically and in recent periods, including an 18.6% premium over the
average trading price during the twelve months ended November 15, 2004
and an 18.6% premium over the share price on November 24, 2004, the last
trading day on which a trade was reported prior to the announcement of
our intent to effect the merger. We believe that these percentage
premiums compare favorably to the range of percentage premiums of other
comparable "going private" transactions. We also do not believe that it
is realistic to expect that the market would sustain a price equal to or
in excess of $35.00, particularly if more than a very small number of
Bulova's public shareholders sought to sell their shares of Bulova common
stock.

The $35.00 per share merger price implies an enterprise value for Bulova
of approximately $152.2 million, which reflects a multiple of 0.93 times
Bulova's revenue, 9.8 times Bulova's earnings before interest, taxes,
depreciation and amortization and a charge relating to environmental
expenses (referred to as "EBITDA") and 17.3 times Bulova's net income,
all for the twelve months ended September 30, 2004, and 13.8 times
Bulova's estimated net income for the year
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ending December 31, 2005. We believe that these multiples compare
favorably to the range of multiples of other publicly traded companies of
comparable size in comparable industries.

The merger consideration will be paid to Bulova's public shareholders
entirely in cash and is not subject to any financing condition or
deferral.

With respect to procedural fairness, we recognize that New York law allows us
to effect the merger by action of Merger Sub's board of directors, without any
action on the part of the board of directors or other shareholders of Bulova,
but provides Bulova's public shareholders who object to the merger with the
statutory right to have the "fair value" of their shares determined by a court
and paid to them by following the procedures outlined in Section 623 of the
NYBCL, which are described elsewhere in this Statement under the heading
"Rights of Dissenting Shareholders."

A determination of fair value ultimately depends on an analysis of what a
reasonable purchaser would pay for Bulova common stock. In order to make our
determination, we conducted various analyses which are described below. We
primarily considered the historical and recent trading prices for Bulova
common stock, our analyses of Bulova's enterprise value relative to comparable
companies, and the merger price premium relative to comparable '"going private"
transactions.

Market Price of Bulova Common Stock. As stated above, in considering the
fairness of the merger to Bulova's public shareholders, we considered the
trading activity in Bulova common stock, including a review of both
historical and recent reported market prices and trading volumes. The
most recent date on which a trade was reported prior to the date on which
our intent to effect the merger was first announced was November 24,



2004, and the last reported sale price on that date was $29.50 on trading
volume of 216 shares. The $35.00 merger price represents a premium of
18.6% over this last reported price. The average closing prices of Bulova
common stock, as reported by Nasdaq, during the three months, one year
and three years ended November 15, 2004 were $29.44, $29.50 and $27.15 on
average weekly trading volume of 209, 482 and 330 shares, respectively.
The $35.00 merger price represents a premium of 18.9%, 18.6% and 29.0%,
respectively, over these historical trading prices. See "Information
Concerning Bulova - Market for Bulova's Common Stock." Moreover, prior
to the announcement of our intention to effect the merger, Bulova common
stock has never traded at or above $35.00 per share, other than on a
single day late in 2001 when a closing price of $37.00 was reported on

a volume of 2,000 shares. The closing price on the immediately prior day
on which any trading was reported was $20.00 on a volume of 200 shares,
and the closing prices on the subsequent two trading days were $30.00 and
$20.00 on volumes of 300 shares and 1,000 shares, respectively.
Therefore, we do not believe that this unexplained single day price
increase is meaningful and we did not consider it in determining or
evaluating the fairness of the merger price.

We believe that $35.00 represents a fair price when compared with recent
and historical reported trading prices. We recognize, however, that, due
to the very

5

small public float of Bulova common stock and the very low trading
volume, there are inherent limitations on the extent to which the market
can serve as a meaningful proxy for fair value. Nevertheless, we believe
that trading price levels over time are useful in providing an overall
analysis of the value of Bulova and Bulova common stock.

Enterprise Value; Comparable Company Analysis. We conducted an analysis
of the enterprise value of Bulova and then compared the multiples
represented by the merger price to certain trading multiples of a group
of 15 companies, which we believed to be generally comparable to Bulova,
each of which is publicly traded, operates in the consumer products
industry (in the categories of apparel and accessories, appliances and
tools, and jewelry and silverware), and has a total market capitalization
of between $100 million and $500 million. We note that these comparable
companies do not represent the entire universe of potentially relevant
companies, and that none of the companies used in the analysis is
identical to Bulova. The companies included were Applica Incorporated,
Ashworth, Inc., Cutter & Buck Inc., Haggar Corp., Hampshire Group,
Limited, Hartmarx Corporation, Movado Group, Inc., National Presto
Industries, Inc., OshKosh B'Gosh, Inc., Perry Ellis International, Inc.,
Quaker Fabric Corporation, Samsonite Corporation, St. John Knits
International Incorporated, Superior Uniform Group Inc. and Water Pik
Technologies, Inc.

By multiplying the per share merger price of $35.00 by the 4,599,857
shares of Bulova common stock outstanding and adding net debt (including
post-retirement liabilities, less cash and cash equivalents, including
cash received by Bulova in October 2004 from the sale of its Brooklyn,
N.Y. warehouse, which in this case is a negative number), we obtained an
enterprise value for Bulova of approximately $152.2 million. This value
is equivalent to 0.93 times Bulova's revenues, 9.8 times Bulova's EBITDA
and 17.3 times Bulova's net income, all for the twelve months ended
September 30, 2004, and 13.8 times Bulova's estimated net income for the
year ending December 31, 2005.

We then compared these multiples to the trading multiples of the
comparable companies, based on financial information obtained through
Yahoo Finance. As we did for Bulova, we determined enterprise value for
the comparable companies by calculating market capitalization (shares
outstanding multiplied by price per share), plus the company's debt
obligations, if any, less the company's cash, cash equivalents and short-
term investments. Our analysis indicated the following:

6
Enterprise Value as a Multiple of Share Price as a Multiple of
Last Twelve Last Twelve Last Twelve 2005
Months Months Months Estimated

Revenues EBITDA EPS EPS*
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