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Item 1. Description of Registrant's Securities to b Registered

The stockholders having approved all matters subchib the vote of the stockholders at a SpeciadtMg of Stockholders held on October
26, 2001 (the "Special Meeting"), Curtiss-Wrightr@aration (the "Corporation") has authorized (i)aaygregate of 22,500,000 shares of
common stock, consisting of 11,250,000 shares ofi@on Stock (“Common Stock") and 11,250,000 shaff€ass B Common Stock
("Class B Common Stock", and together with the Camr8tock, the "Company Common Stock"), and (iipggregate of 650,000 shares of
preferred stock (the "Preferred Stock"). The pamneaf each share of Company Common Stock shatllh@0 and the par value of each share
of Preferred Stock shall be $0.01.

The relative rights, powers, preferences, qualifice, limitations and restrictions of the Corparats capital stock are as follows:
Company Common Stock
The Common Stock and Class B Common Stock arei@im all respects except as otherwise expredsseribed below.

(a) Cash Dividends. Subject to the rights and pesiees of any outstanding series of Preferred Sthekholders of Company Common Stock
are entitled to receive dividends out of assetallg@vailable therefor at such times and in suehghare amounts as the Board of Directors
may from time to time determine. Whenever a casludnd is paid on the Company Common Stock, theesamount shall be paid in respect
of each outstanding share of Common Stock and @&a&&smmon Stock.

(b) Stock Dividends. If at any time a dividendadsbie paid in shares of Company Common Stock, steck slividend may be declared and
paid only as follows: only Common Stock may be pgaitiolders of Common Stock and only Class B Com®&imtk may be paid to holders
of Class B Common Stock. Whenever a stock dividenmhid, the same rate or ratio of shares shabdie in respect of each outstanding
share of Common Stock and Class B Common Stock.

(c) Property Dividends. If at any time a dividesda be paid in rights to purchase shares of tpgatatock of the Corporation (a "rights
dividend"), then: (i) if the rights dividend is afhts that entitle the holder thereof to purchsisares of Common Stock (or shares of capital
stock of the Corporation having voting rights e@lént to those of the Common Stock ("Equivalentr&ig) or Class B Common Stock (or
shares of capital stock of the Corporation havioting rights equivalent to those of the Class B @mn Stock ("Equivalent Class B
Shares")) (whether initially or upon any adjustmigr@reunder), then only rights to acquire CommartiSbr Equivalent Shares may be paid
to holders of Common Stock and only rights to aeg@lass B Common Stock or Equivalent Class B Shaway be paid to holders of Clas
Common Stock; and (ii) if the rights dividend isrights that entitle the holder thereof to purchsisares of capital stock of the Corporation
other than Common Stock (or Equivalent Shares)lassCB Common Stock (or Equivalent Class B Shdwsgther initially or upon any
adjustment thereunder), then the Board of Direatbthe Corporation may pay such dividend of rigotshe holders of Common Stock and
Class B Common Stock in such manner as the Boabire€tors may determine. Whenever any propertiddind is paid, the same rate or
ratio of rights, securities or other property shwlpaid in respect of each outstanding share ofrian Stock and Class B Common Stock.

(d) Stocks Splits, Subdivisions and Combinatiorfse Torporation will not subdivide, reclassify ondaine any class of Company Common
Stock without at the same time making a proportiesabdivision, reclassification or combinatiorttod other class.

(e) Voting. The holders of Common Stock and ClagdoBnmon Stock shall vote together as a single ateah matters requiring the vote of
holders of Company Common Stock with each shaf@oofimon Stock and Class B Common Stock having otes eacept that (i) the
holders of each class shall vote as a separatewlaan required by law to do so and (ii) the haddgrCompany Common Stock shall vote in
respect of directors as specified below.

With respect to the election of directors, the leoddof Class B Common Stock, voting separately@dass together with the holders of shares
of any other class or series of stock which bydtms is entitled to vote with the Class B Commuwck for the election of directors (the Cl
B Common Stock, together with such other shares;\Woting B Shares"), will be entitled to electamber of directors that equals 80% of
authorized number of members of the Board of Dinecfor, if such 80% is not a whole number, thenribarest higher whole number) (the
"Class B Directors"). In the election of Class Bdaitors, each share of Class B Common Stock shedl bne vote. The holders of Common
Stock voting separately as a class together wéthtiiders of shares of any other class or seristook which by its terms is entitled to vote
with the Common Stock for the election of directfire Common Stock, together with such other shées'Voting Shares") will be entitled
to elect the remaining members of the Board of @oes (the "Common Stock Directors"). In the elestof Common Stock Directors, each
share of Common Stock shall have one vote. The t8pacial Voting Rights" means the different votinghts of the holders of Common
Stock and the holders of Class B Common Stock meigipect to the election of the applicable percentdighe authorized number of memk
of the Board of Directors as described above.

The initial Common Stock Director shall be desiguaby a majority of the directors of the Corponatémd the holders of Common Stock
shall be entitled to vote for the election or repl@ent of such Common Stock Director at the nemtiahmeeting.

The initial Class B Directors shall be designatgdilmajority of the directors of the Corporatiordahe holders of Class B Common Stock
shall be entitled to vote for the election or replment of such Class B Directors at the next anmeaiting.

Any vacancy in a Common Stock directorship cre@iethe death, resignation, retirement, disqualifica removal from office or other cat



may be filled by the vote of the majority of them@ning Common Stock Directors, and any vacaney @lass B directorship created by the
death, resignation, retirement, disqualificati@moval from office or other cause may be filledthg vote of majority of the remaining Class
B Directors. If there are no remaining directorsiparticular class, the vacancy shall be filledH®y/stockholders entitled to vote for such
class. If the Special Voting Rights have been elatéd, the vacancy shall be filled by the votehefmajority of directors, regardless of any
qguorum requirements. A director elected to fillawa&ncy not resulting from an increase in the nurobdirectors will have the same
remaining term as that of the predecessor director.

Unless the Special Voting Rights have been elineithaall newly-created directorships resulting framincrease in the authorized number of
directors shall be allocated between Common Stddcibrs and Class B Directors, such that at @lesi the number of Class B Directors
shall be 80% of the authorized number of directorsif such 80% is not a whole number, then tharest higher whole number of directors)
and the remaining directors shall be Common Stac&dibrs. Any director elected in accordance wiith preceding sentence shall hold office
until the next annual meeting or until his succes$all have been elected and qualified or unsildarlier resignation or removal. No decre

in the authorized number of directors shall shottenterm of any incumbent director. Any newly-¢egeCommon Stock directorships must
be filled by the vote of the majority of existingg@mon Stock Directors and any newly-created Cladgd&torship must be filled by the vote
of the majority of existing Class B Directors. liete are no directors in a particular class, tlwaney shall be filled by the stockholders
entitled to vote for such class. If the SpecialilgtRights have been eliminated, the vacancy &iefllled by the vote of the majority of
directors, regardless of any quorum requirements.

(f) Merger or Consolidation. The Corporation shrdt enter into any consolidation, merger, reorgation or other combination, unless each
holder of Common Stock and Class B Common Stoekiiled to receive with respect to each of thieares the identical kind and amount of
consideration receivable upon such consolidaticarger, reorganization or other combination as edlcér holder of Common Stock and
Class B Common Stock, except that in any such actim consummated prior to the elimination of $eecial Voting Rights, the holders of
Common Stock and Class B Common Stock may eachvesdiferent kinds of shares of stock that differthe extent and only to the extent
that the Board of Directors determines in goochf#tiat such shares differ with respect to the sgfftholders of such shares to the same
extent as the Common Stock and Class B Common $lifek. (g) Liquidation. The holders of Common &8itaand Class B Common Stock
will participate equally per share in any liquidstj dissolution or winding up of the Corporatiorith@ut distinction between classes.

Preferred Stock

The Board of Directors has the authority, withautlier stockholder approval, to issue the PrefeBtedk from time to time in one or more
series, and to determine with respect to each seigés the designation of and the number of steamprising such series and the powers,
preferences and relative, participating, optiomadther rights, and the qualifications, limitatiomsrestrictions, of such series.

Restated Certificate of Incorporation and By-laws

The provisions of the Corporation's Restated Gesti¢ of Incorporation and By-laws summarized befoay have the effect of delaying,
deferring or preventing a change in control or &itjan of the Corporation by means of a tendeefé proxy contest or otherwise.

(a) Board of Directors. The Restated Certificaténabrporation provides that the Board of Directsigll consist of not less than five nor
more than ten directors. The exact number of dirsotill be fixed from time to time exclusively lige Board of Directors pursuant to a
resolution adopted by a majority of the Board ofedtors.

(b) Advance Notice Procedures. The CorporationdaBss require that at any annual meeting of stoakdnsl, the only nominations of persi
for election to the board to be considered andnassi to be conducted will be the nominations madeisiness brought before the meeting
pursuant to the Corporation's notice of meetinyjbgi or at the direction of the Corporation's Bibaf Directors or (iii) by a stockholder of the
Corporation who is a stockholder of record at theetof giving of the notice provided for in the Byws, who is entitled to vote at the meel
and who complies with the advance notice procedi@snominations and other business to be profedught before an annual meeting of
stockholders pursuant to clause (iii) above, theldtolder must give written notice to the secretsrthe Corporation not later than 90 days
nor earlier than 120 days prior to the anniverskatg of the immediately preceding annual meetiinel date of the annual meeting is more
than 30 days before or more than 70 days afteanhésersary date of the immediately preceding mgethe stockholder must give written
notice not earlier than 120 days prior to the ahmeseting and not later than the close of busioasthe later of the day that is 90 days prior
to the annual meeting or 10 days following the @atavhich public announcement of the annual meaesiriigst given.

At any special meeting of the stockholders of Caaion, the only business that may be brought leetioe special meeting is the business
specified in the notice of special meeting. Accoglly, the stockholders of the Corporation may aige any other matters for consideratio

a special meeting. With respect to an electionirafotbrs to be held at a special meeting of thel$tolders as determined by the Corporati
notice of special meeting, a stockholder may makeraination pursuant to notice given not earlientli20 days prior to the special meeting
and not later than the close of business on tlee tdtthe day that is 90 days prior to the spauvie¢ting or 10 days following the date on wt
public announcement of the special meeting is firatle. The stockholder bringing a nomination oilirfess must appear at the annual or
special meeting of stockholders to present the natitin or business to be considered at the meeting.

(c) Special Meetings. The Restated Certificatenobtporation and By-laws provide that special nmggtiof the stockholders of the
Corporation may be called only by the Chairmarindris absence by the President, by the Board wfdirs, or by the Secretary at the
request in writing of a majority of the Board ofrBitors and may not be called by the stockholditiseoCorporation. Only such business
shall be conducted at a special meeting of stocldslas shall have been brought before the megtirsgiant to the Corporation's notice



meeting.

(d) Action by Stockholders. The Restated Certiigatt Incorporation and By-laws provide that anyi@ctequired to be taken or which may
be taken by the stockholders of the Corporationtiheffected at a duly called annual or speciating of such holders and may not be
taken by written consent in lieu of a meeting.

(e) Supermajority Voting. The Restated Certificafténcorporation and By-laws provide that the affative vote of the holders of record of at
least 66 2/3% of the combined voting power of athe outstanding stock of the company entitleddte, voting together as a single class,
shall be required to alter, amend, rescind or eg@aof the Corporation's By-laws or to alter, awherescind or repeal or to adopt any
provision inconsistent with:

the provision concerning the size of the boardthedilling of board vacancies and newly create@ctorships;
the provision concerning the inability of stockhals to call special meetings;
the provision concerning the inability of stockhersl to act by written consent; and

the provision requiring a 66 2/3% vote of stockleptdto amend the By-laws or to amend the provisiditie Restated Certificate of
Incorporation described above.

Delaware Business Combination Statute

Under the business combination statute of the Derlevzeneral Corporation Law ("DGCL"), a corporati®igenerally restricted from
engaging in a business combination with an intetestockholder for a three-year period following time the stockholder became an
interested stockholder. An interested stockholgl@efined as a stockholder who, together withfftiades or associates, owns, or who is an
affiliate or associate of the corporation and wittkie prior three-year period did own, 15% or nafréhe corporation's voting stock. This
restriction applies, unless:

prior to the time the stockholder became an intetestockholder, the board of directors of the ooagion approved either the business
combination or the transaction which resulted mdtockholder becoming an interested stockholder;

the interested stockholder owned at least 85%ef/thing stock of the corporation, excluding spedifshares, upon completion of the
transaction which resulted in the stockholder béngman interested stockholder; or

at or subsequent to the time the stockholder be@amieterested stockholder, the business combmatis approved by the board of direc
of the corporation and authorized by the affirmatiwote, at an annual or special meeting, and netrfiten consent, of at least 66 2/3% of the
outstanding voting shares of the corporation, edioly shares held by that interested stockholder.

A business combination generally includes:
mergers, consolidations and sales or other dispnsiof 10% or more of the assets of a corporataor with an interested stockholders;

transactions resulting in the issuance or trartsfan interested stockholder of any capital stdake corporation or its subsidiaries, subjec
certain exceptions;

transactions having the effect of increasing tlopprtionate share of the interested stockholdénéncapital stock of the corporation or its
subsidiaries, subject to certain exceptions; and

other transactions resulting in a disproportiorigmi@ncial benefit to an interested stockholder.

The provisions of the Delaware business combinagiatute do not apply to a corporation if, subjeatertain requirements, the certificate of
incorporation or by-laws of the corporation contaiprovision expressly electing not to be goverdmgthe provisions of the statute or the
corporation does not have voting stock listed oat#onal securities exchange, authorized for gigtain the NASDAQ stock market or held
of record by more than 2,000 stockholders.

The Corporation has not adopted any provision énRRstated Certificate of Incorporation or By-lalecting not to be governed by this
section of the Delaware business combination #af\g a result, the statute is applicable to bissimembinations involving the Corporation.

Limitations on Directors' Liability

The Restated Certificate of Incorporation provitlest, to the fullest extent permitted by the DG@h,director of the Corporation shall be
liable to the Corporation or its stockholders faymatary damages for breach of fiduciary duty asectbr. The Restated Certificate



Incorporation also provides that each current angr director, officer or employee of the Corparatior each such person who is or was
serving or who had agreed to serve at the reqididiseCorporation as a director, officer, emplogeeepresentative of another corporation
of a partnership, joint venture, trust or otheregptise, including service with respect to emplogepefit plans, will be indemnified by the
Corporation to the full extent permitted by the DIG@s the same exists or may in the future be asdnd

Listing

The Class B Common Stock has been approved fordisn the New York Stock Exchange, subject tocidfinotice of issuance, under the
symbol "CWB".



Item 2. Exhibits
A. Proposed Restated Certificate of Incorporatamdpproved at the Special Meeting).
B. Proposed Restated Bylaws of the Corporatiompgsoved at the Special Meeting).
C. Form of stock certificate for Class B Commonc&to

SIGNATURE

Pursuant to the requirements of Section 12 of #muties Exchange Act of 1934, the Registrantchag caused this registration statement to
be signed on its behalf by the undersigned, thetelp authorized.

CURTISS-WRIGHT CORPORATION

DATED: Novenber 2, 2001 By: /s/ Robert A Bosi
Narme: Robert A. Bosi
Title: Vice President - Finance



Exhibit A

PROPOSED RESTATED
CERTIFICATE OF INCORPORATION
OF
CURTISS-WRIGHT CORPORATION

The original Certificate of Incorporation of CusisVright Corporation was filed with the Secretafystate of the State of Delaware on
August 9, 1929. This Restated Certificate of Incogpion, which further amends and restates thdficate of incorporation as heretofore
amended and restated, was duly adopted in accarddtitthe provisions of Sections 242 and 245 ef@eneral Corporation Law of the
State of Delaware ("DGCL").

1. The name of the Corporation is CURTISS-WRIGHTRF®DRATION.

2. The registered office of the Corporation in 8tate of Delaware is 1209 Orange Street, in the @iwilmington and County of New
Castle. The registered agent at said address Sdhgoration Trust Company.

3. The nature of the business and purposes tormicted and promoted are to engage in any lawfudraactivity for which corporations m
be organized under the DGCL.

4. Authorized Stock. The Corporation is authorifeegssue three classes of stock. The total numbshnares which the Corporation is
authorized to issue is Twenty-Three Million One Mrad Fifty Thousand (23,150,000) shares, of whilgvén Million Two Hundred Fifty
Thousand (11,250,000) shares shall be designateth©a Stock, par value $1 per share (the "CommockStoEleven Million Two

Hundred Fifty Thousand (11,250,000) shares shalldségnated Class B Common Stock, par value $shmme (the "Class B Common Sto
and, together with the Common Stock, the "Corpora@ommon Stock"), and Six Hundred Fifty ThousaBisD(000) shares shall be
designated Preferred Stock, par value $.01 peedlize "Preferred Stock"). The authorized numbeshafres of any such class or classes of
stock may be increased or decreased by the affirenapte of the holders of a majority of the staékhe Corporation entitled to vote
irrespective of Section 242(b)(2) of the DGCL oy aniccessor provision thereto.

5. Preferred Stock. The Board of Directors of tleeg@ration is hereby authorized from time to tirngotovide by resolution for the issuance
of shares of Preferred Stock in one or more samesto determine with respect to each such sdréeddsignation of and the number of shares
comprising such series and the powers, preferemugselative, participating, optional or other tighand the qualifications, limitations or
restrictions, of such series.

6. Common Stock. The Common Stock and the ClassrBr@n Stock shall be identical in all respectsgpx@as otherwise provided by law
or expressly provided herein. The relative powprsferences, rights, qualifications, limitationglarstrictions of the shares of Common
Stock and Class B Common Stock shall be as follows:

(a) Cash Dividends. Subject to the rights and pegiges of any outstanding series of Preferred Stouk except as otherwise provided for
herein, the holders of Common Stock and Class Br@oemStock are entitled to receive dividends owdssfets legally available therefor at
such times and in such per share amounts as threl BbBirectors may from time to time determinegyided that whenever a cash dividend
is paid, the same amount shall be paid in resgesch outstanding share of Common Stock and @&a&3smmon Stock.

(b) Stock Dividends. If at any time a dividendasbie paid in shares of Common Stock or sharesadSd® Common Stock (a "stock
dividend"), such stock dividend may be declared gaid only as follows: only Common Stock may bedgai holders of Common Stock and
only Class B Common Stock may be paid to holdeiSlags B Common Stock. Whenever a stock dividempaid, the same rate or ratio of
shares shall be paid in respect of each outstarstiiage of Common Stock and Class B Common Stock.

(c) Property Dividends. If at any time a dividesdad be paid in rights to purchase shares of thgatastock of the Corporation (a "rights
dividend"), then: (i) if the rights dividend is afhts that entitle the holder thereof to purchsisares of Common Stock (or shares of capital
stock of the Corporation having voting rights e@lént to those of the Common Stock ("Equivalentr&id) or Class B Common Stock (or
shares of capital stock of the Corporation haviating rights equivalent to those of the Class B @an Stock ("Equivalent Class B
Shares")) (whether initially or upon any adjustmigr@reunder), then only rights to acquire CommatiSbr Equivalent Shares may be paid
to holders of Common Stock and only rights to aeg@lass B Common Stock or Equivalent Class B Shaway be paid to holders of Clas
Common Stock; and (ii) if the rights dividend isr@fhts that entitle the holder thereof to purchsisares of capital stock of the Corporation
other than Common Stock (or Equivalent Shares)lassXB Common Stock (or Equivalent Class B Shdws¢ther initially or upon any
adjustment thereunder), then the Board of Direatbthe Corporation may pay such dividend of rigtshe holders of Common Stock and
Class B Common Stock in such manner as the Boabire€tors may determine. Whenever any propertidéivd is paid, the same rate or
ratio of rights, securities or other property stolpaid in respect of each outstanding share ofrian Stock and Class B Common Stock.

(d) Stock Subdivisions and Combinations. The Catfion shall not subdivide, reclassify or combirmcktof any class of Corporation
Common Stock without at the same time making agnttgnate subdivision, reclassification or combioatof shares of the other class.

(e) Voting. Voting power shall be divided betwebn tlasses of stock as follov



(i) Subject to Article 6(e)(ii), in the election dfrectors holders of Class B Common Stock, vosiegarately as a class together with the
holders of shares of any other class or serietboksvhich by its terms is entitled to vote witlet@lass B Common Stock for the election of
directors (the Class B Common Stock, together wiith other shares, the "Voting B Shares"), shadiriitled to elect that number of
directors which constitutes 80% of the authorizathher of members of the Board of Directors (osui€h 80% is not a whole number, then
the nearest higher whole number) (the "Class B Com8tock Directors"). Each share of Class B Com@mtk shall have one vote in the
election of the Class B Common Stock Directors.j&etlio Article 6(e)(ii), holders of Common Stoalgting separately as a class together
with the holders of shares of any other class nes®f stock which by its terms is entitled toevetith the Common Stock for the election of
directors (the Common Stock, together with sucleohares, the "Voting Shares"), shall be entiiteelect the remaining directors (the
"Common Stock Directors"). Each share of CommorriSthall have one vote in the election of suchatimes. The initial Common Stock
Director shall be designated by a majority of threctors of the Corporation as of the effectivenefsthis Restated Certificate of
Incorporation, and the holders of Voting Sharesingpseparately as a class, shall be entitled te fay the election or replacement of such
Common Stock Director at the next annual meetingtatkholders. The initial Class B Directors shldesignated by a majority of the
directors of the Corporation as of the effectivenafsthis Restated Certificate of Incorporatiorg #ime holders of the Voting B Shares, voting
separately as a class, shall be entitled to votthéoelection or replacement of such Class B Darscat the next annual meeting of
stockholders. For purposes of this Article 6(ey@ferences to the authorized number of membettseoBoard of Directors shall not include
any directors which the holders of any shares gfsamies of Preferred Stock have the right to aleting separately as one or more series.

(i) For purposes of this Article 6(e)(ii), "Spethoting Rights" means the different voting riglsthe holders of Common Stock, on the one
hand, and the holders of Class B Common Stockhemther hand, with respect to the election ofahyglicable percentage of the authorized
number of members of the Board of Directors asrilesd in Article 6(e)(i). If approved by the BoanfiDirectors, at any annual or special
meeting of stockholders of the Corporation, a mjaf the outstanding shares of the Common Staxk@lass B Common Stock, voting
together as a class, may vote to eliminate thei&p¢oting Rights (the "Elimination Vote"), in whiccase the Special Voting Rights provit
for in Article 6(e)(i) shall have no further foroe effect, and thereafter holders of the Corpora@@mmon Stock shall have equal voting
rights in all respects, except as otherwise reduirelaw, and shall be entitled to elect the tatsthorized number of members of the Board of
Directors voting together (along with the holdefsoy other Voting Stock (as defined below)) asngle class. "Voting Stock" shall mean
Common Stock, the Class B Common Stock and theeslwdrany class or series of stock which by it&eis entitled to vote with the
Common Stock or the Class B Common Stock for thetigin of directors.

(iii) Unless the Special Voting Rights have beamglated in accordance with Article 6(e)(ii), abwly-created directorships resulting from
an increase in the authorized number of directioali be allocated between Common Stock Directods@ass B Directors such that at all
times the number of Class B Common Stock directpssbhall be 80% of the authorized number of membéthe Board of Directors (or, if
such 80% is not a whole number, then the nearghthiwhole number) and the remaining directorshifzl be Common Stock directorships.

(iv) Except as otherwise specified herein or rezpliioy law, the holders of Common Stock and Cla&oBimon Stock shall in all matters not
otherwise specified in this Article 6(e) vote tdgatas one class, with each share of Common StatkClass B Common Stock having one
vote.

(f) Merger or Consolidation. The Corporation shradt enter into any consolidation of the Corporatigth one or more other corporations, a
merger of the Corporation with another corporateneorganization of the Corporation or other samdombination of the Corporation with
one or more third parties, unless each holdersbfasie of Common Stock or Class B Common Stocktilezhto receive with respect to such
share the same kind and amount of shares of statkther securities and property (including caskgivable upon such consolidation,
merger, reorganization or other combination as etleér holder of a share of Common Stock and @a€®mmon Stock; provided that, in
any such transaction consummated prior to the B&tion Vote, the holders of shares of Common StoakClass B Common Stock may
each receive different kinds of shares of stock diféer to the extent and only to the extent tthegt Board of Directors determines in good
faith that such shares differ with respect to ights of holders of such shares to the same eatetite Common Stock and Class B Common
Stock differ as provided herein.

(9) Liquidation. In the event of any liquidatiorissiolution or winding up of the Corporation, thddess of the Common Stock and Class B
Common Stock shall participate equally per sham@ny distribution to stockholders, without distioct between classes.

7. The following provisions are inserted for thenagement of the business and for the conduct ddffags of the Corporation, and for the
purpose of creating, defining, limiting and regirgtthe powers of the Corporation and its directord stockholders:

(a) Except as otherwise fixed pursuant to Articlef shis Restated Certificate of Incorporation tielg to the rights of the holders of any ont
more series of Preferred Stock issued by the Catjoor acting separately as one or more seriesetd, alnder specified circumstances,
directors at an annual or special meeting of stoltdrs, the Board of Directors shall consist of less than five nor more than ten persons,
the exact number to be fixed from time to time asilely by the Board of Directors pursuant to ahatson adopted by a majority of the
Board of Directors. A director need not be a statttér. The election of directors of the Corporatimed not be by ballot unless the By-Laws
SO require.

(b) Subject to Articles 7(d) and 7(e), any vacaonythe Board of Directors that results from anéase in the number of directors may be
filled by a majority of the directors then in offi@and any other vacancy occurring in the Boardisdd@ors may be filled by a majority of the
Board of Directors then in office, even if lessritequorum, or by a sole remaining director. Amgclior elected to fill a vacancy not resuli
from an increase in the number of directors shaliehthe same remaining term as that of his predec:



Whenever the holders of any one or more serieseféRed Stock issued by the Corporation shall hheeight, voting separately as a series
or together as series, to elect directors at anaror special meeting of stockholders, the electierm of office, filling of vacancies and otl
features of such directorships shall be governethéyerms of this Restated Certificate of Incogpion applicable thereto.

(c) The Board of Directors may, by resolution asaieitions, passed by a majority of the whole Bodasignate one or more committees, each
committee to consist of two or more of the direstof the Corporation, which to the extent permitigdaw and provided in said resolution or
resolutions or in the By-Laws of the Corporatiomlshave and may exercise the powers of the BoaRrectors in the management of the
business and affairs of the Corporation and may ttlae power to authorize the seal of the Corpanaticdbe affixed to all papers which

require it. Such committee or committees shall lweh name or names as may be stated in the By-tftlie Corporation, or as may be
determined from time to time by resolution adodtgdhe Board of Directors.

(d) Any vacancy in the office of a director creabdthe death, resignation, retirement, disqualtfan, removal from office of a director or
other cause, elected by (or appointed on behathefholders of the Voting B Shares, on the onelhanthe holders of the Voting Shares, on
the other hand, as the case may be, shall be Eijetie vote of the majority of the directors (oe sole remaining director) elected by (or
appointed on behalf of) such holders of Voting Bu®is, on the one hand, or Voting Shares, on ther bdnd, as the case may be, unless"
are no such directors in such class, in which sash vacancy shall be filled by the holders of\flting B Shares or Voting Shares,
respectively, or unless the Elimination Vote shalle occurred, in which case such vacancy shdillée by the vote of the majority of the
directors (or the sole remaining director) thewfiice, even if less than a quorum, regardlessgfguorum requirements set out in the By-
Laws.

(e) Unless the Elimination Vote shall have occurabnewly-created directorships resulting fromiaerease in the authorized number of
directors shall be allocated pursuant to Article)@ii). Once such newlgreated directorships have been allocated as Con®tomk Director

or Class B Directors, such newly-created directpssbhall be filled by the vote of the majoritytbg directors in such class (or the sole
remaining director in such class), as the caselmaynless there are no such directors in such,dlasvhich case such vacancy shall be filled
by the holders of the Voting Shares or Voting Brgkarespectively, or unless the Elimination Vdtalkhave occurred, in which case such
vacancy shall be filled by the vote of the majoofythe directors (or the sole remaining directben in office, even if less than a quorum,
regardless of any quorum requirements set outaBfhLaws. Any director elected in accordance with thecpding sentence shall hold ofi
until the next annual meeting or until his successall have been elected and qualified or unsildarlier resignation or removal. No decre

in the number of authorized directors constitutimg entire Board of Directors shall shorten thentef any incumbent director.

8. To the fullest extent permitted by the DGCL tgsrésently exists or may hereafter be amendedijreotor of the Corporation shall be liable
to the Corporation or its stockholders for monetiaynages for breach of fiduciary duty as a diredteither the amendment nor repeal of
Article 8, nor the adoption of any provision of tRestated Certificate of Incorporation of the Cagtion inconsistent with this Article 8, sh
eliminate or reduce the effect of this Article 8r@spect of any act or omission of any directathef Corporation or any matter occurring, or
any cause of action, suit or claim that, but fas #hrticle 8, would accrue or arise, prior to sahendment, repeal or adoption of an
inconsistent provision.

9. (a) Each person who was or is made a partytbréatened to be made a party to or is involveahiyi claim, action, suit or proceeding,
whether civil, criminal, administrative, investigat or other (hereinafter a "proceeding"), by reasbthe fact that such person, or a person of
whom such person is the legal representative, igasra director, officer or employee of the Corgioraor is or was serving in the course of
such employment, or at the request of the Corpmraétis a director, officer, employee or represamatf another corporation or of a
partnership, joint venture, trust or other entesgrincluding service with respect to employee fiepkans, whether the basis of such
proceeding is alleged action or inaction in ancidli capacity as such a director, officer, emplogeespresentative or in any other capacity
while serving as such a director, officer, emplogeeepresentative, shall be indemnified and helartkess by the Corporation to the fullest
extent authorized by the DGCL, as it presentlytexis may hereafter be amended, against all expbalsiity and loss (including attorneys'
fees, judgments, fines, excise taxes or penaltidsaanounts paid or to be paid in settlement) restsgrincurred or suffered by such person in
connection therewith and such indemnification sbafitinue as to a person who has ceased to bedaditirofficer, employee or representa
and shall inure to the benefit of such person'sshekecutors, administrators and other legal ssprtives; provided, however that, except as
provided in paragraph (b) of this Article 9, ther@aration shall indemnify any such person seekimtemnification in connection with such a
proceeding (or part thereof) initiated by such persnly if such proceeding (or part thereof), @ thitiation thereof, was authorized or
approved by the Corporation. The Corporation ghayl the expenses (including attorneys' fees) ieclioy such a person described in the
preceding sentence (but subject to the provis@tbemn defending any proceeding in advance dintd disposition, provided, that, to the
extent required by law, such payment of expensasliance of the final disposition of the proceedihgll be made only upon receipt of an
undertaking by such person to repay all amountsaid if it should be ultimately determined thattsperson is not entitled to be
indemnified under this Article 9 or otherwise.

(b) If a claim under paragraph (a) of this Arti€lés not paid in full by the Corporation within ttyi (30) days after a written claim has been
received by the Corporation, the claimant may gttane thereafter bring suit against the Corporatmrecover the unpaid amount of the
claim and, if successful in whole or in part, th&iroant shall be entitled to be paid also the egpesf prosecuting such claim. It shall be a
defense to any such action (other than an actionditt to enforce a claim for expenses incurrecefieidding any proceeding in advance of its
final disposition where the requirements of theedelre General Corporation Law have been complidid loyi the claimant) that the claimant
has not met the standards of conduct which magherinissible under the Delaware General Corporadtawa for the Corporation to indemnify
the claimant for the amount claimed, but the burafgoroving such defense shall be on the Corpanatiither the failure of the Corporation
(including its Board of Directors, independent legaunsel, or its stockholders) to have made araetation prior to the commencement of
such action that indemnification of the claimanpieper in the circumstances because the clainsmnirtet the applicable standard of conduct
set forth in the Delaware General Corporation La@r,an actual determination by the Corporationl{iding its Board of Directors



independent legal counsel, or its stockholderg)ttiemclaimant has not met such applicable standiacdnduct, shall be a defense to the
action or create the presumption that the clairhastnot met the applicable standard of conduct.

(c) The rights conferred by this Article 9 shalk he exclusive of any other right which any persmay have or hereafter acquire under any
statute, provision of this Restated Certificaténarporation of the Corporation, By-Law, Agreemertte of stockholders or disinterested
directors or otherwise.

(d) The Corporation may maintain insurance, aéxggsense, to protect itself, its subsidiary andiaféd corporations, and any such director,
officer, employee or representative of the Corporabr other corporation, partnership, joint veeturust or other enterprise against any such
expense, liability or loss, whether or not the @ogption would have the power to indemnify such peragainst such expense, liability or loss
under the Delaware General Corporation Law.

10. Except as otherwise fixed pursuant to the gioms of Article 5 of this Restated Certificatelmforporation relating to the rights of the
holders of any one or more series of PreferredkStstied by the Corporation to call an annual ec&p meeting of stockholders, special
meetings of the stockholders of the Corporation tmagalled only by the Chairman, or in his absdncthe President, by the Board of
Directors, or by the Secretary at the request itingrof a majority of the Board of Directors ancynnot be called by the stockholders of the
Corporation.

11. Any action required to be taken or which mayaken by the holders of the Corporation CommortiStoust be effected at a duly called
annual or special meeting of such holders and noap@ taken by written consent in lieu of a meeting

12. The Board of Directors shall have the poweaadopt, alter, amend and repeal the By-Laws of thg@ration, in any manner not
inconsistent with the laws of the State of Delawatmbject to the power of the stockholders to adapend or repeal the By-Laws.
Notwithstanding anything else contained in thistResl Certificate of Incorporation or the-Laws to the contrary, the affirmative vote of
holders of record of at least 66 2/3% of the corablimoting power of all of the outstanding stockie company entitled to vote in respect
thereof, voting together as a single class, skatelguired (A) to alter, amend, rescind or repaditks 7, Article 10, Article 11 or this Article
12 of this Restated Certificate of Incorporatiort@adopt any provision inconsistent therewithRy i6 order for the stockholders to adopt,
alter, amend, rescind or repeal any By-Laws ofGbgporation.

13. Whenever a compromise or arrangement is progoseveen this Corporation and its creditors or @ags of them and/or between this
Corporation and its stockholders or any class eifthany court of equitable jurisdiction within tBtate of Delaware may, on the application
in a summary way of this Corporation or of any @@dor stockholder thereof or on the applicatidrany receiver or receivers appointed for
this Corporation under the provisions of

Section 291 of Title 8 of the Delaware Code orlw dpplication of trustees in dissolution or of aageiver or receivers appointed for this
Corporation under the provisions of Section 27Jité 8 of the Delaware Code order a meeting ofdfelitors or class of creditors, and/ol
the stockholders or class of stockholders of ttugo@ration, as the case may be, to be summonadmmanner as the said court directs. If a
majority in number representing three fourths itlugeof the creditors or class of creditors, andfathe stockholders or class of stockholders
of this Corporation, as the case may be, agreeyt@@mpromise or arrangement and to any reorgaoizaf this Corporation as consequence
of such compromise or arrangement, the said compeoar arrangement and the said reorganizatiot, $hednctioned by the court to which
the said application has been made, be bindindl dineacreditors or class of creditors, and/or riree stockholders or class of stockholders,
of this Corporation, as the case may be, and algbis Corporation



Exhibit B
PROPOSED BY - LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE I.
OFFICES.

SECTION 1. Registered Office. The registered of6€€urtiss-Wright Corporation (hereinafter caltbé Corporation) in the State of
Delaware, shall be in the City of Wilmington, Coyiiof New Castle.

SECTION 2. Other Offices. The Corporation may dlage an office or offices at such other place acgs either within or without the State
of Delaware as the Board of Directors may from timé&me determine or the business of the Corpamnatéquire.

ARTICLE II.
MEETING OF STOCKHOLDERS.

SECTION 1. Place of Meetings. All meetings of theckholders for the election of directors or foyather purpose shall be held at such
place either within or without the State of Delawas shall be designated from time to time by thar of Directors and stated in the notice
of the meeting or in a duly executed waiver of cetihereof.

SECTION 2. Annual Meetings. The annual meetindhefstockholders for the election of directors asrdtifie transaction of such other pro
business as may come before the meeting shallld@he date and at a time as may be designatedtinoe to time by the Board of
Directors and stated in the notice of the meeting @ duly executed waiver of notice thereof.

SECTION 3. Special Meetings. A special meetinghef $tockholders for any purpose or purposes, unthgswise prescribed by statute, may
be called only by the Chairman, or in his absencthb President, by the Board of Directors, orlm $ecretary at the request in writing of a
majority of the Board of Directors and may not ladled by the stockholders of the Corporation.

SECTION 4. Notice of Meetings. Except as othervgigavided by statute, notice of each meeting ofstieekholders, whether annual or
special, shall be given not less than ten daysmae than sixty days before the day on which theting is to be held, to each stockholder of
record entitled to vote at such meeting by delng written or printed notice thereof to him peaty, or by mailing such notice in a posti
prepaid envelope addressed to him at his posteoffitdress furnished by him to the Secretary o€Cibhporation for such purpose, or, if he
shall not have furnished to the Secretary of thegp@ation his address for such purpose, then gidssoffice address as it appears on the
records of the Corporation, or by transmitting &iaeothereof to him as otherwise permitted by |Bxcept where expressly required by law,
no publication of any notice of a meeting of stauklers shall be required. Every such notice shateshe place, date and hour of the mee
and, in the case of special meetings, the purpoparposes for which the meeting is called. Notitany meeting of stockholders shall not
required to be given to any stockholder who shdiral such meeting in person or by proxy excemtlasrwise provided by statute; and if ¢
stockholder shall in person or by attorney thereanithorized, waive notice of any meeting, whetiedore or after such meeting be held,
notice thereof need not be given to him. Noticamf adjourned meeting of the stockholders shalbeatequired to be given, except when
expressly required by law. Notice of any meetingtotkholders as herein provided shall not be redub be given to any stockholder where
the giving of such notice is prohibited or is rerakimpossible by the laws of the United State&mErica.

SECTION 5. List of Stockholders. It shall be theydof the Secretary or other officer who shall haharge of the stock ledger either directly
or through a transfer agent appointed by the Bo&firectors, to prepare and make, at least teis dajore every meeting of stockholders,
complete lists of the stockholders entitled to vbg&reat, arranged in alphabetical order, and siptie address of each stockholder, the
holders of each class of stock appearing separaetyindicating the number of shares held by eeattified by the Secretary or Transfer
Agent. Such lists shall be open to the examinaticeny stockholder for any purpose germane to theting as required by the Delaware
General Corporation Law, and shall be producedkapd at the time and place of the meeting durimgvthole time thereof, and subject to
inspection of any stockholder who may be preseparithe willful neglect or refusal of the directdosproduce such lists at any meeting, 1
shall be ineligible to any office at such meetifige original or a duplicate stock ledger shalllibednly evidence as to who are the
stockholders entitled to examine the stock ledgeeh lists, or the books of the Corporation ordtevin person or by proxy at such meeting.

SECTION 6. Quorum. At each meeting of the stockbddthe holders of not less than a majority ofitsaed and outstanding stock of the
Corporation present either in person or by proxy antitled to vote at such meeting shall constitutgiorum except where otherwise
provided by law or by the Restated Certificaterafdrporation or these by-laws. In the absenceqfaaum, the stockholders of the
Corporation present in person or by proxy and leudtito vote, by majority vote, or, in the absentary stockholders, any officer entitled to
preside or act as Secretary at such meeting, Istwadl the power to adjourn the meeting from timeénte, until stockholders holding the
requisite amount of stock shall be present or sspried. At any such adjourned meeting at whichoawgm may be present any business may
be transacted which might have been transactdg aheeting as originally called. The absence frognraeeting of the number required by
the laws of the State of Delaware or by the Redt@rtificate of Incorporation of the Corporationby these by-laws for action upon any
given matter shall not prevent action at such mgstupon any other matter or matters which mayertggome before the meeting, ant



the holders of not less than a majority of theéssand outstanding stock of the Corporation entittevote at that time upon such other mg
or matters shall be present either in person qrbyy at such meeting, a quorum for the considematif such other matter or matters shall be
present and the meeting may proceed forthwith akel &ction upon such other matter or matters.

SECTION 7. Organization. The Chairman or, in hisaite, the President, or, in the absence of batieai, any Vice President present, shall
call meetings of the stockholders to order andl sftdlas Chairman thereof. In the absence of at@foregoing officers, the holders of a
majority in interest of the stock present in persoiy proxy and entitled to vote may elect anyxkbwlder of record present and entitled to
vote to act as Chairman of the meeting until sirole as any one of the foregoing officers shalivarrivhereupon he shall act as Chairman of
the meeting. The Secretary or, in his absence,saistant Secretary shall act as secretary at atings of the stockholders. In the absence
from any such meeting of the Secretary and thesfessi Secretary or Secretaries, the Chairman npgiripany person present to act as
secretary of the meeting. Such person shall bersteathe faithful discharge of his duties as sustretary of the meeting before entering
thereon.

SECTION 8. Notice of Stockholder Business and Natiams.
(a) Annual Meetings of Stockholders.

(i) Nominations of persons for election to the Bbaf Directors of the Corporation and the propagdiusiness to be considered by the
stockholders may be made at an annual meetingcitsblders only (A) pursuant to the Corporatiomtiae of meeting (or any supplement
thereto), (B) by or at the direction of the Boafdirectors or (C) by any stockholder of the Cogutean who was a stockholder of record of
the Corporation at the time the notice providediriathis Section 8 is delivered to the SecretarthefCorporation, who is entitled to vote at a
meeting and who complies with the notice procedaetdorth in this Section 8.

(i) For nominations or other business to be priyperought before an annual meeting by a stockhrgidesuant to clause (C) of paragraph

(i) of this Section 8, the stockholder must haweegitimely notice thereof in writing to the Secrgtaf the Corporation and any such propc
business other than the nominations of personsléation to the Board of Directors must constitufgroper matter for stockholder action. To
be timely, a stockholder's notice shall be delidarethe Secretary at the principal executive effiof the Corporation not later than the close
of business on the ninetieth day nor earlier th&nctose of business on the one hundred twent@tipdor to the first anniversary of the
preceding year's annual meeting (provided, howehat,in the event that the date of the annual imgé&t more than thirty days before or
more than seventy days after such anniversary datiee by the stockholder must be so deliveredeadier than the close of business on the
one hundred twentieth day prior to such annual ilng@etnd not later than the close of business offetiee of the ninetieth day prior to such
annual meeting or the tenth day following the daywich public announcement of the date of suchtimgés first made by the Corporatiol

In no event shall the public announcement of anwdment or postponement of an annual meeting caroena new time period (or extend
any time period) for the giving of a stockholdertgice as described above. Such stockholder'senshiall set forth: (A) as to each person
whom the stockholder proposes to nominate for igles a director all information relating to sypgrson that is required to be disclosed in
solicitations of proxies for election of directansan election contest, or is otherwise requiradach case pursuant to Regulation 14A under
the Securities Exchange Act of 1934, as amended'Bkchange Act") (and such person's written congehbeing named in the proxy
statement as a nominee and to serving as a diiéefected); (B) as to any other business thastbhekholder proposes to bring before the
meeting, a brief description of the business dddivebe brought before the meeting, the text ofpiteposal or business (including the text of
any resolutions proposed for consideration antiénetvent that such business includes a proposahémd the by-laws of the Corporation, the
language of the proposed amendment), the reaspnsriducting such business at the meeting and atgrial interest in such business of
such stockholder and the beneficial owner, if amywhose behalf the proposal is made; and (C) #eetstockholder giving the notice and
beneficial owner, if any, on whose behalf the naation or proposal is made the name and addreascbfstockholder, as they appear on the
Corporation's books, and of such beneficial owtler class and number of shares of capital stotheo€orporation which are owned
beneficially and of record by such stockholder anch beneficial owner, a representation that thekbolder is a holder of record of stock of
the Corporation entitled to vote at such meetingjiatends to appear in person or by proxy at thetimg to propose such business or
nomination, and a representation whether the stdkh or the beneficial owner, if any, intends®opart of a group which intends (x) to
deliver a proxy statement and/or form of proxy tiders of at least the percentage of the Corporatioutstanding capital stock required to
approve or adopt the proposal or elect the nonmamekor (y) otherwise to solicit proxies from stoolders in support of such proposal or
nomination. The foregoing notice requirements shaltleemed satisfied by a stockholder if the stolcldr has notified the Corporation of his
or her intention to present a proposal at an anme&lting in compliance with Rule 14a-8 (or any sgsor thereof) promulgated under the
Exchange Act and such stockholder's proposal has ineluded in a proxy statement that has beerapeefby the Corporation to solicit
proxies for such annual meeting. The Corporatiog reguire any proposed nominee to furnish suchrattiermation as it may reasonably
require to determine the eligibility of such propdsiominee to serve as a director of the Corparatio

(iii) Notwithstanding anything in the second sem@wof paragraph (a)(ii) of this Section 8 to thetcary, in the event that the number of
directors to be elected to the Board of Directdrthe Corporation at an annual meeting is increasetithe stockholders of the Corporation
are entitled to fill such vacancies in accordanié the Restated Certificate of Incorporation amelste by-laws and there is no public
announcement by the Corporation naming the nomifogdbe additional directorships at least one waddlays prior to the first anniversary
of the preceding year's annual meeting, and a tdd&r's notice required by this Section 8 shalbdle considered timely, but only with
respect to nominees for the additional directorshift shall be delivered to the Secretary atghiacipal executive offices of the Corporation
not later than the close of business on the teaytfallowing the day on which such public announeetris first made by the Corporation.

(b) Special Meetings of Stockholde



Only such business shall be conducted at a spmeiating of stockholders as shall have been brdugfiore the meeting pursuant to the
Corporation's notice of meeting. Nominations ofspas for election to the Board of Directors mayrtsle at a special meeting of
stockholders at which directors are to be electedyant to the Corporation's notice of meetingofxpr at the direction of the Board of
Directors or (y) provided that the Board of Dirasthas determined that directors shall be eledtedan meeting, by any stockholder of the
Corporation who is a stockholder of record at theetthe notice provided for in this Section 8 isidered to the Secretary of the Corporation,
who is entitled to vote at the meeting and uporslection and who complies with the notice procediset forth in this Section 8. In the
event the Corporation calls a special meetingadigtolders for the purpose of electing one or nairectors to the Board of Directors, any
such stockholder entitled to vote in such electibdirectors may nominate a person or personsh@sdse may be) for election to such
position(s) as specified in the Corporation's ret€ meeting, if the stockholder's notice requibgcparagraph (a)(ii) of this Section 8 shall be
delivered to the Secretary at the principal exeeutiffices of the Corporation not earlier than ¢hase of business on the one hundred
twentieth day prior to such special meeting andatetr than the close of business on the latenefinetieth day prior to such special mee
or the tenth day following the day on which puldimouncement is first made of the date of the apaweting and of the nominees proposed
by the Board of Directors to be elected at suchtimgeln no event shall the public announcemerdrofidjournment or postponement of a
special meeting commence a new time period (omexéay time period) for the giving of a stockholderotice as described above.

(c) General.

(i) Only such persons who are nominated in accareavith the procedures set forth in this Sectiah@ll be eligible to be elected at an
annual or special meeting of stockholders of thep@@tion to serve as directors and only such lessishall be conducted at a meeting of
stockholders as shall have been brought beforemtfeting in accordance with the procedures set forthis Section 8. Except as otherwise
provided by law, the chairman of the meeting shalle the power and duty (A) to determine whethaoraination or any business proposed
to be brought before the meeting was made or peahy@s the case may be, in accordance with theguoes set forth in this Section 8
(including whether the stockholder or beneficialn@w if any, on whose behalf the nomination or psagb is made solicited (or is part of a
group which solicited) or did not so solicit, ag ttase may be, proxies in support of such stocknsldominee or proposal in compliance
with such stockholder's representation as requiyeclause (a)(ii)(C)(4) of this Section 8 and (Bamy proposed nomination or business was
not made or proposed in compliance with this Sedioto declare that such nomination shall be demed or that such proposed business
shall not be transacted. Notwithstanding the foiggyprovisions of this Section 8, if the stockhal@er a qualified representative of the
stockholder) does not appear at the annual or alpmeieting of stockholders of the Corporation tesgnt a nomination or business, such
nomination shall be disregarded and such propossithdiss shall not be transacted, notwithstandiagpioxies in respect of such vote may
have been received by the Corporation.

(if) For purposes of this Section 8, "public annoement" shall include disclosure in a press releggerted by the Dow Jones News Service,
Associated Press or comparable national news seovit a document publicly filed by the Corporatisith the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhefExchange Act.

(iii) Notwithstanding the foregoing provisions ¢ii$ Section 8, a stockholder shall also comply aittapplicable requirements of the
Exchange Act and the rules and regulations thermunith respect to the matters set forth in thisti®a 8. Nothing in this Section 8 shall be
deemed to affect any rights (A) of stockholdersaquest inclusion of proposals in the Corporatipnisty statement pursuant to Rule 14a-8
under the Exchange Act or (B) of the holders of s@jes of Preferred Stock to elect directors pnmsto any applicable provisions of the
Restated certificate of incorporation.

SECTION 9. Voting. Each stockholder of the Corpmmashall, except as otherwise provided by statuie these by-laws or in the Restated
Certificate of Incorporation of the Corporationeaery meeting of the stockholders be entitledre wote in person or by proxy for each sl
of the capital stock of the Corporation registaretlis name on the books of the Corporation ordtite fixed pursuant to Section 6 of Article
VII of these by-laws as the record date for theedmination of stockholders entitled to vote at sa@eting. Persons holding in a fiduciary
capacity stock having voting rights shall be eetitto vote the shares so held, and persons whadelsdving voting rights is pledged shall be
entitled to vote, unless in the transfer by thelgte on the books he shall have expressly empowhespledgee to vote thereon, in which
case only the pledgee, or his proxy, may represadtstock and vote thereon. Any vote on stock beagiven by the stockholder entitled
thereto in person or by his proxy; provided, howetteat no proxy shall be voted on after three gdiam its date unless said proxy provides
for a longer period. At all meetings of the stockleos, all matters (except those specified in 8addi of Article 11l and Article Xl of these by-
laws, and except also in special cases where ptbeision is made by statute, and except as otlserptiovided in the Restated Certificate of
Incorporation) shall be decided by the vote of gomity in interest of the stockholders present @rgon or by proxy and entitled to vote
thereat, a quorum being present. Except as othepvsvided by statute, the vote on any questiod me¢ be by ballot. On a vote by ballot
each ballot shall be signed by the stockholdemgptor in his name by his proxy if there be suabxgr and shall state the number of shares
voted by him.

SECTION 10. Inspectors of Election. On each mattezlection at each meeting of the stockholdersrevhersote by ballot is taken, the
proxies and ballots shall be received and be takeharge, and all questions touching the qualificeof voters and the validity of proxies
and the acceptance or rejection of votes, shalldeéded by two inspectors of election who shalbppointed by the Chairman of such
meeting. The inspectors of election need not bekkmlders. No candidate for the office of directball act as inspector at any election of
directors. Inspectors shall count and ascertaimtimber of shares voted; and shall declare thétrefstihe election or of the voting as the ¢
may be; and shall make out a certificate accorglirgghting the number of shares issued and outsiguachd entitled to vote at such electiol
on such matters and the number of shares voteti@mdoted. Inspectors shall be sworn to faithfgérform their duties and shall certify to
the returns in writing. They shall hold office fraime date of their appointment until their successtall have been appointed and qualified.

ARTICLE III.



BOARD OF DIRECTORS.

SECTION 1. General Powers. The property, affais lausiness of the Corporation shall be managed byaer the direction of the Board of
Directors.

SECTION 2. Number, Qualifications and Terms of €dfiThe Board of Directors shall consist of noslg&n five nor more than ten persons,
the exact number to be fixed from time to time asilely by the Board of Directors pursuant to ahatson adopted by a majority of the
Board of Directors. Directors need not be stockbddThe directors shall be elected as providedarRestated Certificate of Incorporation
and each director shall hold office until his sigsm# shall have been elected and shall qualifynat his death or until he shall resign or shall
have been removed.

SECTION 3. [RESERVED]

SECTION 4. Election of Directors. Except as otheewrovided in the Restated Certificate of Incoagion, directors shall be elected by a
plurality of the votes cast by the stockholderstient to vote for the election of such directors.

SECTION 5. Quorum and Manner of Acting. Except tieowise provided by statute, the Restated Ceatdiof Incorporation or these by-
laws, one-third of the whole Board of Directorst(hot less than three) shall be required to cartstih quorum for the transaction of business
at any meeting, and the act of a majority of tlreadrs present at any meeting at which a quorymneisent shall be the act of the Board of
Directors. In the absence of a quorum, a majofithe directors present may adjourn any meetingnftimne to time until a quorum be had.
Notice of any adjourned meeting need be given tmiyose directors who were not present at anyingeat which the adjournment w

taken, provided the time and place of the adjoumedting were announced at the meeting at whichdjernment was taken. The directors
shall act only as a board and the individual do@ecshall have no power as such.

SECTION 6. Place of Meeting, etc. The Board of Bioes may hold its meetings, at such place or gladgthin or without the State of
Delaware as the Board of Directors may from timértee determine or as shall be specified or fixethie respective notices or waivers of
notice thereof.

SECTION 7. First Meeting. After each annual elettid directors and within a reasonable time théeeathe Board of Directors shall meet
for the purpose of organization, the election dicefs and the transaction of other business dt boars and place as shall be convenient.
Notice of such meeting shall be given as hereingiftevided for special meetings of the Board ofedtors or in a consent and waivel
notice thereof signed by all the directors.

SECTION 8. Regular Meetings. Regular meetings efBbard of Directors shall be held at such plagkarsuch times as the Board of
Directors shall from time to time by resolution el@hine or as shall be specified in the Notice okeNw®. If any day fixed for a regular
meeting shall be a legal holiday at the place whigzaneeting is to be held, then the meeting whicbld otherwise be held on that day shall
be held at the same hour on the next succeedinigdassday not a legal holiday. Notice of the regmiaetings need not be given.

SECTION 9. Special Meetings; Notice. Special megtiof the Board of Directors shall be held wheneadied by the Chairman, the
President or by one of the directors. Notice ohesmech meeting shall be mailed to each directatres$ed to him at his residence or usual
place of business, at least two days before theodayhich the meeting is to be held, or shall e sz him at such place by telegraph, cable,
telex, facsimile transmitter, e-mail or other etenic transmission, or be delivered personallyytdiephone, not later than the day before the
day on which the meeting is to be held. Every sumtice shall state the time and place of the mgddirt need not state the purpose thereof
except as otherwise in these layys or by statute expressly provided. Notice of meeting of the Board of Directors need not begito any
director, however, if waived by him in writing oy lelegraph, cable, telex, facsimile transmittemal or other electronic transmission,
whether before or after such meeting be held argpixas otherwise provided by law, if he shall lEspnt at the meeting; and, except as
otherwise provided by law, any meeting of the Baafr@irectors shall be a legal meeting without ayice thereof having been given if al
the directors shall be present thereat.

SECTION 10. Organization. At each meeting of the8ioof Directors, the Chairman or, in his absettoe President, or, in the absence of
both of them, a director chosen by a majority @f directors present shall act as Chairman. Theegayror, in his absence, an Assistant
Secretary or, in the absence of both the SecratadhyAssistant Secretaries, any person appointéldeb@€hairman shall act as secretary of the
meeting.

SECTION 11. Order of Business. At all meetingshaf Board of Directors business shall be transadotéte order determined by the Boarc
Directors.

SECTION 12. Resignations. Any director of the Cogtion may resign at any time by giving notice iriting or by electronic transmission
the Chairman, the President or to the Secretatlyeo€orporation. The resignation of any directallstake effect at the time of the receipt of
such notice or at any later time specified theraind, unless otherwise specified therein, the daoep of such resignation shall not be
necessary to make it effective.

SECTION 13. Vacancie:



(a) Vacancies in the Board of Directors shall lediin accordance with the Restated Certificattnobrporation.

(b) A director who resigns, retires, or does nanhdtfor reelection may, in the discretion of theaRbof Directors, be elected a Director
Emeritus. A Director Emeritus shall receive reingmment for reasonable expenses for attendanceetinggof the Board to which he is
invited. Such attendance shall be in a consultagacity and he shall not be entitled to vote orehavy duties or powers of a Director of the
Corporation.

SECTION 14. Regular Stipulated Compensation and.Regch director shall be paid such regular sttpdlaompensation, if any, as shall be
fixed by the Board of Directors and/or such fearif/, for each meeting of the Board of Directorsolvthe shall attend as shall be fixed by
Board of Directors and in addition such transp@ytagind other expenses actually incurred by hioimection with services to the
Corporation.

SECTION 15. Action by Consent. Any action requicegermitted to be taken by the Board of Directmrany Committee thereof may be
taken without a meeting if all members of the Boafr®irectors or such Committee, as the case magdiesent thereto in writing, or by
electronic transmission and the writing or writirayselectronic transmission or transmissions deel fivith the minutes of the proceedings of
the Board of Directors or such Committee, as tise caay be.

SECTION 16. Telephonic Meeting. Unless restrictgdHa Certificate of Incorporation, any one or morembers of the Board of Directors
any Committee thereof may participate in a meetiiidpe Board of Directors or such Committee by nseafna conference telephone or
similar communications equipment by means of whiltipersons participating in the meeting can heahether. Participation by such me
shall constitute presence in person at a meeting.

ARTICLE IV.
COMMITTEES.

SECTION 1. Committees. The Board of Directors mgydsolution or resolutions, passed by a majoritthe whole Board, designate one or
more Committees, each Committee to consist of twoare of the directors of the Corporation, whiththe extent permitted by law and
provided for in said resolution or resolutionsthese by-laws, shall have and may exercise themoof the Board in the management of
the business and affairs of the Corporation. Swchrgittees shall have such name or names as magted & these by-laws, or as may be
determined from time to time by resolution adofdigdhe Board. The Committee or Committees appoibtethe Board shall be subject to
supervision and direction of the Board of Directors

In the absence or disqualification of a member cbmmittee, the member or members present at aeyimgeand not disqualified from
voting, whether or not such member or members tates& quorum, may unanimously appoint another besrof the board of directors to
act at the meeting in the place of any such alsedisqualified member.

SECTION 2. Term of Office and Vacancies. Each manaolb@ Committee shall continue in office until isetttor to succeed him shall have
been elected and shall have qualified, or untideiath or until he shall have resigned or shaleHzeen removed. Any vacancy in a
Committee shall be filled by the vote of a majonfythe whole Board of Directors at any regulaspecial meeting thereof.

SECTION 3. Organization. Except as otherwise predith these by-laws, the Chairman of each Commstted be designated by the Board
of Directors. The Chairman of each Committee magigiate a secretary of each such Committee. lalikence from any meeting of any
Committee of its Chairman or its secretary such @dtee shall appoint a temporary Chairman or sacyets the case may be, of the
meeting unless otherwise provided in these by-l&@ash Committee shall keep a record of its actsppadeedings and report the same from
time to time to the Board of Directors.

SECTION 4. Resignations. Any member of a Commitbeg resign at any time by giving notice in writiagby electronic transmission to 1
Chairman, President or Secretary of the Corporageoich resignation shall take effect at the timthefreceipt of such notice or at any later
time specified therein, and, unless otherwise $igelciherein, the acceptance of such resignatiafl abt be necessary to make it effective.

SECTION 5. Removal. Any member of a Committee maydmoved from such Committee with or without caatsany time by the
affirmative vote of a majority of the whole Boarfiirectors given at any regular meeting or at apgcial meeting called for the purpose.

SECTION 6. Meetings. Regular meetings of each Cdtemiof which no notice shall be necessary, $f@hleld on such days and at such
place as shall be fixed by a resolution adoptethbyote of a majority of all the members of suantittee. Special meetings of each
Committee may be called by the Chairman of such @ibree or by the Chairman, President or SecrethtigenCorporation. Notice of each
special meeting of the Committee shall be sent Ay to each member thereof, addressed to him aeBidence or usual place of business,
not later than the day before the day on whichntleeting is to be held, or shall be sent to each suember by telegraph, cable, telex,
facsimile transmitter, e-mail or other electromanismission, or delivered to him personally orddgphone, not less than three (3) hours
before the time set for the meeting. Every suckicaeathall state the time and place, but need atd siie purposes, of the meeting except as
otherwise in these by laws or by statute exprgzslyided. Notice of any such meeting need not bergto any member of a Committee,
however, if waived by him in writing or by telegtaable, telex, facsimile transmitterieil or other electronic transmission, whether be
or after such meeting be held, or except as otlserpiovided by law, if he shall attend such meeitingerson, and, except as otherw



provided by law, any meeting of a Committee shalbtdegal meeting without any notice thereof havwiegn given if all of the members of
Committee shall be present thereat.

SECTION 7. Quorum and Manner of Acting. Unless othge provided by resolution of the Board of Dist a number of Directors equal
to one less than a majority of the number of Doecterving on any Committee, but not less than@vectors, shall constitute a quorum for
the transaction of business and the act of a ntgjofithose present at a meeting at which a quasupnesent shall be the act of such
Committee. The members of each Committee shatir@gtas a Committee and the individual membersdl $laade no power as such.

SECTION 8. [RESERVED]

SECTION 9. Fees. Each member of a Committee skadlid such fee, if any, as shall be fixed by tbar#l of Directors, for each meeting of
such Committee which he shall attend, and in amldlisiuch transportation and other expenses actinallyred by him in connection with his
services as such member.

ARTICLE V.
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES.

SECTION 1. Officers. The elected officers of ther@wation shall be a Chairman and a President (ebalom shall be a director), a Chief
Executive Officer, a Chief Operating Officer, sugkecutive Vice Presidents, such Senior Vice Presgdand other Vice Presidents as the
Board may elect, a Controller, a Treasurer, andaedary. The Board of Directors or any Committemstituted pursuant to Article IV of
these by-laws with power for the purpose may afgmat one or more Assistant Controllers, one oramssistant Treasurers, one or more
Assistant Secretaries, and such other officersagdts as, from time to time, may appear to bessecg or advisable in the conduct of the
affairs of the Corporation. Any number of officeayrbe held by the same person, except that angmpeesving as Chairman or President
shall not also serve as Secretary.

SECTION 2. Term of Office: Vacancies. All electefficers shall serve for a term of one year measuethe length of time between the
organizational meeting of the Board of Directoéofwing the annual meeting of shareholders at withehofficer is elected and the
organizational meeting in the succeeding year,ssntlee officer is elected after the organizationaéting, in which case the term of the
officer shall also expire at the next organizatlanaeting of the Board of Directors. If such elentshall not occur at the organizational
meeting, such election shall occur as soon asipaht¢ thereafter. Each officer shall hold offiagyountil the expiration of his or her oryeat
term or until his or her earlier resignation or taral by the Board of Directors. If any vacancy asdn any office, the Board of Directors, or,
in the case of an appointive office, any Committesstituted pursuant to Article IV of these layvs with power for that purpose, may elec
appoint a successor to fill such vacancy for tmeaiader of the one-year term.

SECTION 3. Removal of Elected Officers. Any electdficer may be removed at any time, either fowithout cause, by affirmative vote of
a majority of the whole Board of Directors, at angeting called for the purpose.

SECTION 4. Chairman. The Chairman shall functiodenthe general supervision of the Board of Directnd shall perform such duties i
exercise such powers as from time to time may bigiasd to him by the Board. During any period inchithere is a vacancy in the office of
the President, the Chairman shall, pending actyothé Board, perform the duties and exercise thveeps of the President. The Chairman
shall preside, when present, at all meetings ostbekholders and of the Board of Directors andl sle to it that appropriate agendas are
developed for such meetings.

SECTION 5. President. The President shall perfarah siuties and exercise such powers as from tiniem®omay be assigned to him by the
Board or the Chairman. At the request of the Chairior in case of the Chairman's absence or inabdliaict, the President shall perform the
duties of the Chairman and, when so acting, slaadthihe powers of, and shall be subject to theicgens upon, the Chairman.

SECTION 6. Chief Executive Officer. The Chief Exéea Officer shall be designated from time to tilmea resolution adopted by the Board
of Directors and shall be either the Chairman erRhesident. He shall have, subject to the direciad control of the Board, general and
active supervision over the business and affaitb@Corporation and over its several officers.sHall perform all duties incident to his
position and such other duties as may from tintinte be assigned to him by the Board. He shaltisagall orders of the Board shall be
carried into effect. He may sign, execute and éelall deeds, mortgages, contracts, stock cettificand other instruments in the name of the
Corporation, except in cases where the signing;wgian or delivery thereof shall be expressly dated by the Board or by a duly authorized
Committee of the Board or by these by-laws to sother officer or agent of the Corporation or whang of them shall be required by law
otherwise to be signed, executed or delivered. g cause the seal of the Corporation to be affirezhy documents the execution of which
on behalf of the Corporation shall have been dutharized. He shall have authority to cause theleynpent or appointment of such
employees and agents of the Corporation as theepogmduct of operations may require, to fix tligimpensation, subject to the provisions
of these by-laws, to remove or suspend any employagent under authority of an officer to himstspend for cause, pending final action
by the authority which shall have elected or apfemirhim, any officer subordinate to him, and toénall the duties and exercise all the
powers usually pertaining to the office held by @td@ef Executive Officer of a Corporation, exceptatherwise provided in these by-laws.

SECTION 7. Chief Operating Officer. A Chief OperatiOfficer may be designated from time to time bgsolution adopted by the Board of
Directors, and shall be subject to the directiod eontrol of the Board, and the Chief Executivei€ff. He shall directly report to and assist

the Chief Executive Officer in the general andaxsupervision over the business and affairs ofigoration and over its several officers,

and shall perform all duties incident to his pasitand such other duties as may from time to timadsigned to him by the Board, or



Chief Executive Officer.

SECTION 8. Vice Presidents. Under the directiothef Chief Executive Officer or the Chief Operatidfficer, the Executive Vice Presider
Senior Vice Presidents, and Vice Presidents oCitiporation shall perform all such duties and eiserall such powers as may be provided
by these by-laws or as may from time to time bewheined by the Board of Directors, any Committeestibuted pursuant to Article IV of
these by-laws with power for the purpose, the Chiefcutive Officer, or the Chief Operating Officer.

SECTION 9. Controller. The Controller shall be tigef accounting officer of the Corporation andlsbkee that the accounts of the
Corporation and its subsidiary corporations arenta@ied in accordance with generally accepted adewyiprinciples; and all decisions
affecting the accounts shall be subject to his@ggdror concurrence. He shall supervise the maohkeeping all vouchers for payments by
the Corporation and its subsidiary corporations @hdther documents relating to such paymentd| stzeive and consolidate all operating
and financial statements of the Corporation, itsous departments, divisions and subsidiary corjmrg; shall have supervision of the books
of account of the Corporation and its subsidiampocations, their arrangement and classificatibiajlssupervise the accounting practices of
the Corporation and its subsidiary corporations stmall have charge of all matters relating to tiaxat

SECTION 10. Assistant Controllers. At the requégshe Controller or in his absence or disabilitg thssistant Controller designated by him
or (failing such request or designation) the AssisController or other officer designated by thesitlent shall perform all the duties of the
Controller and, when so acting, shall have allgberers of, and be subject to all the restrictiopsrny the Controller.

SECTION 11. Treasurer. The Treasurer shall beisivalfofficer of the Corporation. He shall have tlaee and custody of all moneys, funds
and securities of the Corporation, and shall clusesame to be deposited in such bank or bankspmsitories as from time to time may be
designated, pursuant to Section 4 and Section/tafe VI of these by-laws; shall advise upontalims of credit granted by the Corporation
and its subsidiary corporations, respectively; Idmakesponsible for the collection of their acasyiand shall cause to be recorded, daily, a
statement of all receipts and disbursements o€tirporation and its subsidiary corporations, ineorithat proper entries may be made in the
books of account; and shall have power to give grogceipts or discharges for all payments to thgp@ration. He shall also have power to
sign any or all certificates of stock of the Coigtarn.

SECTION 12. Assistant Treasurers. At the requeth@fTreasurer or in his absence or disabilityAbsistant Treasurer designated by him or
(failing such request or designation) the Assisfarasurer or other officer designated by the Heggishall perform all the duties of the
Treasurer and, when so acting, shall have the moafeand be subject to all the restrictions upbe, Treasurer.

SECTION 13. Secretary. The Secretary shall atteride giving of notice of all meetings of stockhaisl and of the Board of Directors and
shall record all the proceedings of the meetingsatbf in books to be kept for that purpose. Heldtale charge of the corporate seal and
authority to attest any and all instruments or imwgi$ to which the same may be affixed. He shattustodian of all books, documents, papers
and records of the Corporation, except those fackvlome other officer or agent is properly accablg. He shall have authority to sign any
or all certificates of stock of the Corporationdaim general, shall have all the duties and powstslly appertaining to the office of secretary
of a corporation.

SECTION 14. Assistant Secretaries. At the requieteoSecretary or in his absence or disabilityAksistant Secretary designated by him or
(failing such request or designation) the Assisgetretary or other officer designated by the Bezgtishall perform all the duties of the
Secretary and, when so acting, shall have all tiveeps of, and be subject to all the restrictionsrygghe Secretary.

SECTION 15. Additional Duties and Powers. In adufitto the foregoing especially enumerated dutielspamwers, the several officers of the
Corporation shall perform such other duties andase such further powers as may be provided isetg-laws or as may from time to time
be determined by the Board of Directors, or any @ittee constituted pursuant to Article 1V of théselaws with power for the purpose, or

by any competent superior officer.

SECTION 16. Compensation. The compensation offfitlays, except assistant officers, of the Corporashall be fixed, from time to time
by the Board of Directors, or any Committee cong#id pursuant to Article 1V of these by-laws withwer for the purpose.

SECTION 17. Resignations. Any officer may resigmiy time by giving written notice to the Boardifectors, the Chairman, the Presid
the Chief Executive Officer, the Chief Operatindi€Hr, or the Secretary. Any such resignation stakié effect at the date of receipt of such
notice or at any later time specified therein; antkss otherwise specified therein, the acceptafisach resignation shall not be necessary to
make it effective.

ARTICLE VI.
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

SECTION 1. Contracts, etc., How Executed. The Badidirectors, or any Committee constituted pursuarArticle 1V of these by-laws
with power for the purpose, except as in theseamslotherwise provided, may authorize any offigesfficers, agent or agents, of the
Corporation to enter into any contract or execuig @eliver any instrument in the name of and oraelfedf the Corporation, and such
authority may be general or confined to specifgtances; and, unless so authorized by the Bodbirectors or by such Committee or by
these b-laws, no officer, agent, or employee shall have @myer or authority to bind the Corporation by aayntract or agreement or



pledge its credit or to render it liable pecuniafdr any purpose or to any amount.

SECTION 2. Loans. No loan shall be contracted drabbef the Corporation, and no negotiable papalldie issued in its name, unless
authorized by the Board of Directors or by any Cattea constituted pursuant to Article 1V of theselaws with power for the purpose.
When so authorized, the Chairman, President, Gxetutive Officer, Chief Operating Officer, or acéiPresident or the Secretary or the
Treasurer or the Assistant Treasurer of the Cotoranay effect loans and advances at any timé@iCorporation from any bank, trust
company or other institution, or from any firm, poration or individual and for such loans and adesmmay make, execute and deliver
promissory notes or other evidences of indebtedoittse Corporation and, when authorized as afideas security for the payment of any
and all loans, advances, indebtedness and liakilitf the Corporation, may mortgage, pledge, hygmate or transfer any real or personal
property at any time held by the Corporation anth&t end execute instruments of mortgage or pledgtherwise transfer such property.
Such authority may be general or confined to speriftances.

SECTION 3. Checks, Drafts, etc. All checks, draftether orders for the payment of money, notestloer evidences of indebtedness issued
in the name of the Corporation, shall be signedumh officer or officers, employee or employeeshefCorporation as shall from time to
time be determined by resolution of the Board afbliors or by any Committee constituted pursuastrtizle IV of these bylaws with powe
for the purpose, or by any officer or officers aarthed pursuant to Section 4 or Section 5 of thisiche to designate depositaries or to open
bank accounts.

SECTION 4. Deposits. All funds of the Corporatidrak be deposited from time to time to the credith@ Corporation in such banks, trust
companies or other depositories as the Board @diors or any Committee constituted pursuant tackrtV of these by-laws with power for
the purpose may from time to time designate, anag be designated by an officer or officers of @meporation to whom such power may be
delegated by the Board of Directors, or by such @dtae, and for the purpose of such deposit, tlesiBent, the Chief Executive Officer, the
Chief Operating Officer, or a Vice President, a reasurer, or an Assistant Treasurer, or theeBagr or an Assistant Secretary, may
endorse, assign and deliver checks, drafts and otbers for the payment of money which are pay#abtée order of the Corporation.

SECTION 5. General and Special Bank Accounts. Toar of Directors or any Committee constituted pard to Article 1V of these by-
laws with power for the purpose, or any officeinfficers of the Corporation to whom such powers mayelegated by the Board of
Directors, or by such Committee, may from timeiteet authorize the opening and keeping with suctkgamnust companies or other
depositaries as it, or they, may designate of geraed special bank accounts, and may make suchesp@es and regulations with respect
thereto, not inconsistent with the provisions @&fgh by-laws, as it, or they, may deem expedient.

SECTION 6. Proxies. Except as otherwise in theskg or in the Restated Certificate of Incorpamatof the Corporation provided, and
unless otherwise provided by resolution of the BazrDirectors, or of any Committee constitutedguant to Article 1V of these blgws witr
power for the purpose, the Chairman or Preside@tief Executive Officer may from time to time ajitcan attorney or attorneys or agen
agents, of the Corporation, in the name and onlbehthe Corporation to cast the votes which thergoration may be entitled to cast as a
stockholder or otherwise in any other corporatiop af whose stock or other securities may be hglthb Corporation, at meetings of the
holders of the stock or other securities of sutteotorporation, or to consent in writing to anyi@t by such other corporation, and may
instruct the person or persons so appointed dgtmanner of casting such votes or giving suchenand may execute or cause to be
executed in the name and on behalf of the Corpmratind under its corporate seal, or otherwisesuadh written proxies or other instruments
as he may deem necessary or proper in the premises.

SECTION 7. Independent Public Accountants. Thelkstoltiers of the Corporation shall, at each annwedting, appoint independent public
accountants for the purpose of auditing and cémtifyhe annual financial statements of the Corpandor its current fiscal year as sent to
stockholders or otherwise published by the Corpamatf the stockholders shall fail to appoint suetependent public accountants or if the
independent public accountants so appointed bgttekholders shall decline to act or resign, orsfame other reason be unable to perform
their duties, the Board of Directors shall appaitfiiter independent public accountants to perforndtiiees herein provided.

ARTICLE VII.
SHARES AND THEIR TRANSFER.

SECTION 1. Shares. The shares of the Corporatialt Isb represented by certificates or, if so resdligy the Board of Directors in
accordance with these lbigws, shall be uncertificated. Each registered ¢rotd shares, upon request to the Corporation| begrovided witl

a certificate of stock, representing the numbeshafres owned by such holder. Absent a specificestfar such a certificate by the registered
owner or transferee thereof, all shares shall lmentificated upon the original issuance thereofhi®yCorporation or upon the surrender of the
certificate representing such shares to the CotjporeCertificates for shares of the capital stotkhe Corporation shall be in such form as
shall be approved by the Board of Directors or oy @ommittee constituted pursuant to Article IVtloése by-laws with power for the
purpose. They shall be numbered, shall certifynilmaber of shares held by the holder thereof antll sb@igned by the Chairman, President,
or a Vice President and by the Treasurer or ansées®i Treasurer or the Secretary or an Assistarrefey of the Corporation, and the seal of
the Corporation shall be affixed thereto. Where sungh certificate is countersigned by a transfenggpther than the Corporation or its
employee, or by a registrar, other than the Cotporar its employee, any other signature and &z¢ sf the Corporation on such certificate
may be a facsimile, engraved, stamped or printedny case any such officer, transfer agent ostegiwho has signed or whose facsimile
signature has been placed upon any such certifitet have ceased to be such officer, transfemtageregistrar before such certificate is
issued, it may be issued by the Corporation withsaime effect as if such officer, transfer agantegistrar were such officer, transfer agent
or registrar at the date of its iss!



SECTION 2. Transfer of Stock. Transfers of shafab® capital stock of the Corporation shall be madly on the books of the Corporation
by the holder thereof, or by his attorney therewmtthorized by a power of attorney duly executedifdad with the Secretary of the
Corporation, or a transfer agent of the Corporatiioany, and on surrender of the certificate atifieates for such shares, properly endorsed,
or upon receipt of proper transfer instructionsrfrihe owner of uncertificated shares, or upon guheat of said shares under the laws of any
state of the United States. A person in whose retmaees of stock stand on the books of the Corporatiall be deemed the owner thereof as
regards the Corporation, provided that whenevert@msfer of shares shall be made for collateralisy, and not absolutely, such fact, if
known to the Secretary or to said transfer agéral] be so expressed in the entry of transfer.

SECTION 3. Addresses of Stockholders. Each stoddrahall designate to the Secretary of the Cotjporan address at which notices of
meetings and all other corporate notices may besdesr mailed to him, and if any stockholder skeillto designate such address, corporate
notices may be served upon him by mail directedinoat his last known post office address as ieapp on the records of the Corporation.

SECTION 4. Lost, Stolen, Destroyed and Mutilatedtiieates. To deal with the eventuality of logiplen, destroyed and mutilated
certificates of stock the Board of Directors or @gmmittee constituted pursuant to Article IV oésle by-laws with power for the purpose
may establish by appropriate resolutions such mhgsregulations as they deem expedient conceth@ggsue to such holder of uncertifice
shares or, if requested by such holder, a newficate or certificates of stock, including, withdimiting the generality of the foregoing, such
rules and regulations as they may deem expedi¢htrespect to the proof of loss, theft or destarctind the surrender of mutilated
certificates and the requirements as to the giefrg bond or bonds to indemnify the Corporationiagtaany claim which may be made
against it on account of the alleged loss, theftestruction of any such certificate. The holdeawy stock of the Corporation shall
immediately notify the Corporation and/or the appiate transfer agent of such stock of any logsft tdestruction or mutilation of the
certificate therefor.

SECTION 5. Transfer Agent and Registrar: Regulatidihe Corporation shall, if and whenever the BadrDirectors or any Committee
constituted pursuant to Article IV of these by-lawith power for the purpose shall so determine ntaém one or more transfer offices or
agencies, each in charge of a transfer agent dasigiby the Board of Directors or by such Commjtigeere the shares of the capital stoc
the Corporation shall be directly transferable, als one or more registry offices, each in chafge registrar designated by the Board of
Directors or by such Committee, where such shdretok shall be registered, and no certificatesfuares of the capital stock of the
Corporation, in respect of which a registrar amghdfer agent shall have been designated, shallliseunless countersigned by such transfer
agent and registered by such registrar. A firm @ctyat the same time as both transfer agent anmstnaagof the Corporation. The Board of
Directors or any such Committee may also make additional rules and regulations as it may deenedigmt concerning the issue, transfer
and registration of uncertificated shares or dedtés for shares of the capital stock of the Cafaon.

SECTION 6. Fixing Record Date. (a) In order tha @orporation may determine the stockholders entith notice of or to vote at any
meeting of stockholders or any adjournment therthef Board of Directors may fix a record date, whiecord date shall not precede the date
upon which the resolution fixing the record datadepted by the Board of Directors, and which réaate shall not be more than sixty nor
less than ten days before the date of such medting.record date is fixed by the Board of Dirasiahe record date for determining
stockholders entitled to notice of or to vote at@eting of stockholders shall be at the close sfitass on the day next preceding the day on
which notice is given, or, if notice is waived thage close of business on the day next precedinddlien which the meeting is held. A
determination of stockholders of record entitleshddice of or to vote at a meeting of stockholdgrall apply to any adjournment of the
meeting; provided, however, that the Board of Dimexmay fix a new record date for the adjourne@tng.

(b) In order that the Corporation may determinestoekholders entitled to receive payment of amydéind or other distribution or allotment
of any rights or the stockholders entitled to eissr@ny rights in respect of any change, convermsiaxchange of stock, or for the purpose of
any other lawful action, the Board of Directors niixya record date, which record date shall notpde the date upon which the resolution
fixing the record date is adopted, and which reatatd shall be not more than sixty days prior &whsaction. If no record date is fixed, the
record date for determining stockholders for amghgourpose shall be at the close of business odah®n which the board of directors
adopts the resolution relating thereto.

SECTION 7. Examination of Books by Stockholderse Board of Directors or any Committee constitutadspant to Article IV of these by-
laws with power for the purpose shall, subjechi laws of the State of Delaware, have power terdehe, from time to time, whether and to
what extent and under what conditions and reguiatthe accounts and books of the Corporation, pioathem, shall be open to the
inspection of the stockholders; and no stockhadthatl have any right to inspect any account, baakocument of the Corporation, except as
conferred by the laws of the State of Delawaregsmbnd until authorized so to do by resolutiothefBoard of Directors or any Committee
constituted pursuant to Article IV of these by-lawish power for the purpose or of the stockhold#rthe Corporation.

ARTICLE VIII.
DIVIDENDS, SURPLUS, ETC.

Subject to the provisions of the Restated Certificd Incorporation and any restrictions imposedtagute, the Board of Directors may
declare dividends from the surplus of the Corporatir from the net profits arising from its busiseshenever, and in such amounts as, in its
opinion, the condition of the affairs of the Coration shall render advisable. If the date appoifitedhe payment of any dividend shall in ¢
year fall on a legal holiday then the dividend gagaon such date shall be payable on the next sdaug business day. The Boarc

Directors in its discretion may from time to timet siside from such surplus or net profits such susums as it, in its absolute discretion,
may think proper as a working capital or as a res@und to meet contingencies, or for the purpdseantaining or increasing the property



business of the Corporation, or for any other psegbmay think conducive to the best interesthefCorporation. All such surplus or net
profits, until actually declared in dividends, @ed and applied as aforesaid, shall be deemed/élieen so set aside by the Board for one or
more of said purposes.

ARTICLE IX.
SEAL.

The corporate seal of the Corporation shall comsistmetallic stamp, circular in form, bearingtg center the figures and word "1929,
Delaware", and at the outer edge the name of tmpdZation.

ARTICLE X.
FISCAL YEAR.
The fiscal year of the Corporation shall begin lom first day of January in each year.
ARTICLE XI.
AMENDMENTS.

All by-laws of the Corporation shall be subjecifteration or repeal, and new by-laws not incomsistvith any provision of the Restated
Certificate of Incorporation of the Corporationamy provision of law, may be made, by the Boar®iwéctors at any regular or special
meeting or by the stockholders of the Corporatioadcordance with these by-laws. Notwithstandingldang else contained in these by-laws
to the contrary, the affirmative vote of the hoklef record of at least 66 2/3% of the combinedingppower of all the outstanding stock of
Corporation entitled to vote in respect thereofjngtogether as a single class, shall be requir@dder for the stockholders to adopt, alter,
amend, rescind or repeal any-laws of the Corporatior



Exhibit C - Formof Stock Certificate

Nunber Shar es
B
CLASS B COVIWON CLASS B COVMON
| NCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE

CURTISS-WRIGHT CORPORATION
This certificate is transferable in New York, NYdaRidgefield Park, NJ

CUSIP 231561 40 8
See Reverse For Certain Definitions

This Certifies that s tha owner of

FULL-PAID AND NON-ASSESSABLE SHARES OF THE PAR VALEJOF $1.00 EACH OF THE CLASS B COMMON STOCK of
Curtiss-Wright Corporation (hereinafter referrecatothe "Corporation”) transferable on the bookihefCorporation by the holder hereof in
person or by duly authorized attorney upon surrentlthis certificate properly endorsed. This dardéite and the shares represented heret
issued and shall be held subject to all of the igioms of the Certificate of Incorporation, as aahexh of the Corporation (a copy of which
certificate is on file with the Transfer Agent),at of which the holder by acceptance hereof assédimis certificate is not valid until
countersigned by the Transfer Agent and registbyetthe Registrar.

Witness the seal of the Corporation and the sigeataf its duly authorized officers.

Secretary Chai rman and Chi ef Executive O ficer

Count er si gned and regi stered:
MELLON | NVESTOR SERVI CES LLC
Transfer Agent and Registrar,

Aut hori zed Signature.

[REVERSE]

This certificate also evidences and entitles thddrdhereof to certain rights as set forth in anefuthed and Restated Rights Agreement
between Curtiss-Wright Corporation and Mellon IneeServices LLC (f/k/a ChaseMellon Shareholdenv®es, L.L.C.), as Rights Agent,
dated as of November 6, 2000, as amended andegstaitof November [ ], 2001, and as further ameifiaal time to time (the "Rights
Agreement"), the terms of which are hereby incoapent herein by reference and a copy of which ilerat the principal executive offices of
Curtiss-Wright Corporation. Under certain circunmgias, as set forth in the Rights Agreement, sughtRiwill be evidenced by separate
certificates and will no longer be evidenced by ttertificate. Curtiss-Wright Corporation will mad the holder of this certificate a copy of
the Rights Agreement without charge after recefat written request therefor. Under certain circtanses, as set forth in the Rights
Agreement, Rights owned by or transferred to amgdtewho becomes an Acquiring Person (as defindukifRights Agreement) and certain
transferees thereof will become null and void ailtire longer be transferable.

The following abbreviations, when used in the ii@n on the face of this certificate, shall bexstiued as though they were written out in
full according to applicable laws or regulations:

TEN COM-- as tenants in common UNIF GIFT MIN ACT-- Custodian
(Cust) (Minor)

TEN ENT -- as tenants by the entireties under UniformGfts to Mnors
JT TEN -- as joint tenants with right of Act

survivorship and not as tenants (State)

in comon

Additional abbreviations may also be used thougtimthe above list.

CURTISS-WRIGHT CORPORATION




CURTISS-WRIGHT CORPORATION WILL FURNISH WITHOUT CHRGE TO EACH STOCKHOLDER WHO SO REQUESTS A
STATEMENT OF THE POWERS, DESIGNATIONS, PREFERENCASD RELATIVE, PARTICIPATING, OPTIONAL OR OTHER
SPECIAL RIGHTS OF EACH CLASS OF STOCK WHICH CURTIS#RIGHT CORPORATION IS AUTHORIZED TO ISSUE AND
THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OSUCH PREFERENCES AND/OR RIGHTS. ANY SUCH REQUEST
TO BE ADDRESSED TO THE SECRETARY OF CURTISS-WRIGKDRPORATION OR TO THE TRANSFER AGENT NAMED ON
THE FACE OF THIS CERTIFICATE.

For value received, hemhyassign and transfer unto ea@el Insert Social Security or
Other Identifying Number of Assignee)

Please Print or Typewrite Name and Address Incly@iastal Zip Code of Assignee.

Shares of the capital stock represented by tHam@ertificate, and do herel

irrevocably constitute and appoint
Attorney to transfer the said stoctherbooks of the with-named Corporation with the full power of substdatin the
premises. Dated,

NOTICE:The signature(s) to this assignment mustesmond with the name(s) as written upon the fétkeocertificate in every particule
without alteration or enlargement or any changeteser.

SI GNATURE( S) GUARANTEED:

The
signature(s) should be guaranteed by an eligible
guarantor institution (banks, stockbrokers, savings
and |oan associ ati ons and credit uni ons with
menber ship in an appr oved signature guar ant ee
medal I i on program, pursuant to S.E.C. Rule 17Ad-15.

End of Filing
Pewerad By Iil}{i;\[_im
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