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Item 1.01. Entry into a Material Definitive Agreement.

Curtiss-Wright Corporation (the “Company”) enteratb the Agreement and Plan of Merger and Recagpdt@abn, dated as of February 1, 2005
(the “Merger Agreement”), by and between the Comypmd CW Merger Sub, Inc. (“Merger Sub”) pursuanivhich Merger Sub, a newly
formed subsidiary of the Company, will merge witldanto the Company, with the Company continuingh&ssurviving corporation. At the
effective time of the merger, shares of Common Itpar value $1.00 per share, of the Company aatestof Class B common stock, par
value $1.00 per share, of the Company, will be arded for shares of a single class of common sfmarkyalue $1.00 per share, on a one
share-for-one share basis.

The Board of Directors of the Company authorized ascommended that its stockholders approve thegdefAgreement, which will |
presented to a vote of the stockholders at the mpwp annual meeting of stockholders scheduled fprilA29, 2005. The transaction
conditioned upon the receipt of the affirmative evatf a majority of the holders of both classes totls, voting as a single class, an
supplemental ruling from the Internal Revenue S®rthat the transaction will not affect the fese treatment of the distribution by Uniti
Inc. in 2001 of the Class B common stock to itcklimlders. The Company submitted the request ferstipplemental ruling to the Inter
Revenue Service on January 11, 2005.

Copies of the Merger Agreement and the press elaasouncing the transaction contemplated by theyéteAgreement are filed as Exhil
2.1 and 99.1, respectively. Such documents arerpocated by reference into this Item 1.01 and theedoing description of the abc
transactions is qualified in its entirety by refeze to such exhibits.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.

2.1 Agreement and Plan of Merger and Recapitalizatiated as of February 1, 2005,
by and between Curtiss-Wright Corporation and CWdée Sub, Inc.

99.1 Press release of Curt-Wright Corporation, dated February 1, 20
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AGREEMENT AND PLAN
OF
MERGER AND RECAPITALIZATION

AGREEMENT AND PLAN OF MERGER AND RECAPITAZIATION, dated as of February 1, 2005 (this “ Agrestt), by and
between CURTISS-WRIGHT CORPORATION, a Delaware ocafion (the “ Company), and CW MERGER SUB, INC., a Delaware
corporation and a wholly-owned subsidiary of therpany (“* Merger Subj).

WHEREAS, on November 29, 2001, the Compamyaged in a recapitalization intended to quakfiaeorganization within the meaning
of section 368(a)(1)(E) of the Internal Revenue €0t11986, as amended (the “ Cdlein order to facilitate the distribution of all die share
of common stock of the Company held by Unitrin,.I¢fdUnitrin ") to Unitrin’s stockholders pursuant to sectiorb3% the Code (the “
Distribution™);

WHEREAS, as of the date of this Agreemtrd,authorized and outstanding capital stock oftbmpany is as follows: (a) 45,000,000
shares of common stock, consisting of (i) 33,750 8iares of Common Stock, par value $1.00 per ghis@e¢ Common StockK), of which
16,680,947 shares were issued and outstandingthe ofose of business on January 28, 2005, antil(i250,000 shares of Class B Common
Stock, par value $1.00 per share (the “ Class Bi@omStocK’), of which 8,764,495 shares were issued and antkhg as of the close of
business on January 28, 2005, and (b) 650,000ssbépreferred stock, par value $0.01 per shaee“@heferred Stock), of which (i) 100,000
shares are designated Series A Participating Peef@tock and (ii) 100,000 shares are designateds3@ Participating Preferred Stock, none
of which are issued or outstanding;

WHEREAS, as of the date of this Agreemtg,authorized and outstanding capital stock ofgdeSub is 100 shares of common stock,
par value $0.01 per share (the “ Merger Sub Com8tonk”), all of which are issued and outstanding and esvhy the Company;

WHEREAS, the Company desires that Mergdr iBerge with and into the Company (hereinaftesuich capacity, sometimes referred to
as the “ Surviving Corporatiol), upon the terms and subject to the conditioridah in this Agreement (the “ Mergé&y, in accordance with
the General Corporation Law of the State of Delaw(#tie “ DGCL");

WHEREAS, the Company desires that purstatitis Agreement and as a result of the Mergeh saare of Common Stock and each
share of Class B Common Stock issued and outstgrmiimediately prior to the Effective Time (as defihbelow) of the Merger, will, upon t
terms and subject to the conditions and limitatiesisforth herein, be converted into and becomesbaee of a new class of common stock, par
value $1.00 per share, of the Surviving Corporaftbe “ New Common Stock);

WHEREAS, the Boards of Directors of the @amy and Merger Sub by resolutions duly adoptee lagpproved the terms, and declared
the advisability, of this Agreement and of the Margand the Company and Merger Sub have direceedithmission of this Agreement to tr
stockholders for adoption;

WHEREAS, the Company is also submittingdcstockholders for approval a proposal that vifilipproved, result in the increase of the
Company’s authorized common stock to 100,000,0@@esh(the “ Share Increase Propdyahnd

WHEREAS, the Merger is intended to congtita reorganization of the Company within the meguuf section 368(a)(1)(E) of the Code.

NOW, THEREFORE in consideration of the pisaa and the mutual agreements and provisionsrheoeitained, the parties hereto agree
as follows:

ARTICLE |
THE MERGER
Section 1.1 _ The Merger.

(&) Upon the terms and subjedhe conditions of this Agreement, at the Effeeflime (as defined below), Merger Sub shall be
merged with and into the Company in accordance thithDGCL, whereupon the separate corporate existehMerger Sub shall cease, and
the Company shall be the Surviving Corporation.

(b) Following satisfaction oaiver of all conditions to the Merger, the Compahwll file a Certificate of Merger (the “ Certifiea
of Merger”) with the Secretary of State of the State of Delee and make all other filings or recordings reegiiby the DGCL in connection
with the Merger. The Merger shall become effectivsuch time as the Certificate of Merger is dildfwith the Secretary of State of the S
of Delaware or at such later time as is specifiethe Certificate of Merger (the “ Effective Tirfie

c) At and after the Effective Time, the Mergball have the effects set forth in the DGt



Section 1.2 Effect of the Merger. At teiéective Time:

(&) Each share of Common Siesked and outstanding or held in the treasurh@Qompany immediately prior to the Effective
Time shall, by virtue of the Merger and without dayther action by the holder thereof or the SungvCorporation, be converted into and
become one fully paid and nonassessable sharevaf®demon Stock and shall have the rights and gdt as set forth in the Surviving
Corporation’s Amended and Restated Certificatenobitporation (as defined below). Each share ofSCBa€ommon Stock issued and
outstanding or held in the treasury of the Companyediately prior to the Effective Time shall, biytue of the Merger and without any
further action by the holder thereof or the SumiyCorporation, be converted into and become olhegaid and nonassessable share of New
Common Stock and shall have the rights and priegess set forth in the Surviving Corporation’s Ahesh and Restated Certificate of
Incorporation.

(b) Each share of Merger SumB8mn Stock issued and outstanding immediately poidhe Effective Time shall, by virtue of the
Merger and without any further action by the holtltesreof, be cancelled and cease to exist, withnytconsideration therefor.

(c) The Amended and Restatedifi@ate of Incorporation of the Company as ineeffimmediately prior to the Effective Time
shall, as a result of the Merger, be amended $o 1@ad in its entirety as set forth in ExhibitlAereto (the ‘Amended and Restated Certific
of Incorporatior’) and as so amended shall be the Amended andtBa<Eartificate of Incorporation of the Survivingioration;_provided
however, that in the event the stockholders ofGbenpany vote to approve the Share Increase PrgpgbsaAmended and Restated Certificate
of Incorporation of the Company as in effect imnagelly prior to the Effective Time shall, as a résifiithe Merger, instead be amended so
read in its entirety as set forth in Exhibit2thereto and as so amended shall be the “Amende&estated Certificate of Incorporation” of the
Surviving Corporation.

(d) The By-laws of the Compasyin effect immediately prior to the Effective Erahall, as a result of the Merger, be amended s
as to read in its entirety as set forth in Exhibhereto (the “ Amended and RestatedIBws”) and as so amended shall be the Amended and
Restated By-laws of the Surviving Corporation.

(e) From and after the Effeetime, until the earlier of their removal or resigion or until their successors are duly elected o
appointed and qualified in accordance with the Adeehand Restated Certificate of Incorporation Bitdaws and applicable law, (i) the
directors of the Surviving Corporation shall cohsisthe directors of the Company in office at Eféective Time and (i) the officers of the
Surviving Corporation shall consist of the officefshe Company in office at the Effective Time.

Section 1.3 Exchange of Certificates.

(@) Prior to the Effective Tiptee Company shall appoint an exchange agent @xehange Agent), which may be the
Company'’s stock transfer agent, to act as the Cagipagent for the issuance of certificates for Ne@mmmon Stock to the former holders of
Class B Common Stock in the Merger.

(b) As soon as practicableratfte Effective Time, the Exchange Agent shall naiach holder of record of a certificate or
certificates that immediately prior to the EffeeiVime represented outstanding shares of ClassnBr@m Stock, a letter of transmittal (which
will specify that delivery will be effected, andkiof loss and title to such certificates will passly upon proper delivery of such certificates to
the Exchange Agent and shall be in such form and Bach other provisions as the Exchange Agentmeagonably specify) and instructions
for use in effecting the surrender of the certtiésaformerly representing such shares of ClassiBr@an Stock, in exchange for certificates for
the shares of New Common Stock issuable pursughetMerger. Upon surrender to the Exchange Agkataertificate or certificates forme
representing shares of Class B Common Stock areptantce thereof by the Exchange Agent, the holaedf shall be entitled to receive a
certificate or certificates representing the shafddew Common Stock into which such shares of CBxCommon Stock formerly represented
by such surrendered certificate or certificatedl $tzve been converted at the Effective Time punst@the Merger. The Exchange Agent shall
accept such certificates upon compliance with saelsonable terms and conditions as the Exchanget Ay impose to effect an orderly
exchange thereof in accordance with normal exchanggtices. After the Effective Time, there shalro further transfer on the records of the
Company or its transfer agent of certificates fatgneepresenting shares of Class B Common Stockifeswth certificates are presented to the
Company for transfer, they shall be canceled agdels/ery of certificates representing shares eiMNCommon Stock allocable to the share
Class B Common Stock formerly represented by secdfificate or certificates. If any certificate repenting shares of New Common Stock is
to be issued in a name other than that in whictcéngficate for the Class B Common Stock surreaddor exchange is registered, it shall be a
condition of such exchange that the certificatswoendered shall be properly endorsed, with sigerajuaranteed, or otherwise in proper form
for transfer and that the person requesting suchange shall pay to the Company, or its transfena@ny transfer or other taxes required by
reason of the issuance of certificates in, or payroécash to, a name other than that of the regidtholder of the certificate surrendered, or
establish to the satisfaction of the Company otréissfer agent that such tax has been paid atiapplicable.
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(c) Any dividend or other dibtition declared or made with respect to any shafeapital stock of the Company, whether the
record date for such dividend or distribution i$dve or after the Effective Time, shall be paidhe holder of record of such shares of capital
stock on such record date, regardless of whetlatr Isalder has surrendered its certificates formespresenting Class B Common Stock or
received certificates representing New Common Sparkuant to Section 1.3(a)

(d) From and after the Effeetiime, the Company shall be entitled to treatctwgificates for shares of Class B Common Stock
which have not yet been surrendered for exchangeidencing the ownership of the number of shafééesv Common Stock into which the
shares of Class B Common Stock formerly represdnexslich certificates shall have been converted.

(e) From and after the Effeetime, certificates that immediately prior to thigective Time represented shares of Common
Stock, shall after the Effective Time representdtaership of the number of shares of New CommawlSinto which the shares of Common
Stock formerly represented by such certificatedl $lzae been converted.

() Inthe event any certifieair certificates formerly representing shareslaf€B Common Stock shall have been lost, stolen or
destroyed, upon the making of an affidavit of ttz&t by the person claiming such certificate otifieates to be lost, stolen or destroyed, and if
required by the Company and the Exchange Agenpakéng by such person of a bond in such amoutitee€ompany may reasonably req
as indemnity against any claim that may be madsapia with respect to such certificate, the Exutpa Agent will issue in exchange for such
lost, stolen or destroyed certificate the consiti@nadeliverable in respect thereof as determimeaicicordance with this Article. |

Section 1.4 _ Stock OptionAt the Effective Time, each outstanding optiomptochase Common Stock or Class B Common stocken
under the Company’s stock option or equity incanfilans (collectively, “ Option§ shall, by virtue of the provisions of such optior equity
incentive plans, and without any action on the pathe holder thereof, be converted into and becamOption to purchase the same number
of shares of New Common Stock at the same exepcise per share and on the same terms and corgl@i®im effect immediately prior to the
Effective Time.

ARTICLE Il
COVENANTS

Section 2.1 _ Submission to Stockhold@rse Company, acting through its Board of Direstahall cause this Agreement to be subm
for adoption to a vote of holders of the Compar@tsnmon Stock and Class B Common Stock at the Coy'g2005 Annual Meeting of
Stockholders or, if such proposal shall not haventsibmitted to a vote of stockholders at such AhWMeeting for any reason, the Company,
acting through its Board of Directors, shall, uslesherwise determined by the Board of DirectorthefCompany, duly call, give notice of,
convene and hold, a special meeting of stockholiderthe purpose of considering and voting uponatieption of this Agreement and shall
submit this Agreement to the holders of the Comm@pmmon Stock and Class B Common Stock for adamt such special meeting of
stockholders.

Section 2.2 __Consent of Sole Stockholdes soon as reasonably practicable following eteowf this Agreement, the Company, as the
sole stockholder of Merger Sub, shall execute alidetr to Merger Sub in accordance with Section @he DGCL a written consent to
adoption of this Agreement.

ARTICLE 1l
CONDITIONS TO THE MERGER

Section 3.1 _ Conditions to the Obligati@i the Company and Merger Subhe respective obligations of the Company andddesub
to consummate the Merger are subject to the setiisfaof, or, to the extent permitted by applicalle, the waiver by the Company on or prior
to the Effective Time of each of, the following chitions:

(a) this Agreement shall haeemadopted by the affirmative vote of the holadra majority of the Common Stock and the Class
B Common Stock, voting together as a single class;

(b) the Company and Unitrinlshave received a supplemental ruling (the “ Seppéntal Ruling) from the Internal Revenue
Service (“1RS"), providing that, among other things, the Mer{gmwill not adversely impact any of the rulingsigd by the IRS with respect
to the Distribution and (ii) will not prevent any such rulings from having full force and effechdathe Company shall have complied with all
provisions set forth in the Supplemental Ruling tnr@ required to be complied with prior to the iyt

(c) no laws shall have beenpaeld or promulgated, and no temporary restrainndg preliminary or permanent injunction or
other order issued by a court or other Federak stiacal or foreign government, administrativerageor commission or other authority ther:
or any quas-governmental or private body exercising any reguigttaxing, importing or other governmental or sj-governmental authorit



(a “Governmental Entity) of competent jurisdiction shall be in effect liay the effect of making the Merger illegal or athise prohibiting
consummation of the Merger and no proceeding angilhgy this Agreement or the transactions conteraglaereby or seeking to prohibit, al
prevent or materially delay the Merger shall hagerbinstituted by any or before any court, arlitrar governmental body, agency or official
and be pending which would cause the Board of Diremf the Company to determine that the consumomat the Merger is no longer
advisable;

(d) the New Common Stock tadseied pursuant to this Agreement and upon exeo€i®ptions shall have been approved for
listing on the New York Stock Exchange, subjeabfticial notice of issuance; and

(e) all (i) actions by or irspect of or filings with, and (ii) material licerssgpermits, consents, approvals, authorizations,
qualifications and orders of, any Governmental tyrdi third party required to permit the consummiatof the transactions contemplated by
this Agreement shall have been obtained, othertiase that would not reasonably be expected te hanaterial adverse effect on the
Company or its ability to consummate the transasticontemplated by this Agreement.

ARTICLE IV
TERMINATION

Section 4.1 _ Terminatiof o the fullest extent permitted by the DGCL, tAgreement may be terminated, and the Merger amef ot
actions herein provided for may be abandoned, éyBthard of Directors of the Company in its soledision at any time prior to the Effective
Time, notwithstanding any approval of this Agreetrignthe stockholders of either or both of the Campor Merger Sub.

Section 4.2 _ Effect of Terminatiolf this Agreement is terminated pursuant to $ectl.1, this Agreement shall become void and of no
effect with no liability on the part of any parteteto.

ARTICLE V
MISCELLANEOUS

Section 5.1 _ Noticed\ll notices and other communications hereundeil &t in writing and hand delivered or mailed bgistered or
certified mail (return receipt requested) or sgnaby means of electronic message transmissiondeiiliery confirmed (by voice or otherwis
to the parties at the following addresses (or ehsither addresses for a party as shall be spa:difidike notice) and will be deemed given on
the date on which such notice is received:

To the Company or Merger Sub:

Curtiss-Wright Corporatior

4 Becker Farm Road, 3rd Floor
Roseland, NJ 07068

Tel: (973) 597-4700

Attn: General Counst

Section 5.2 __Successors and Assidiee provisions of this Agreement shall be bindipgn and inure to the benefit of the parties I
and their respective successors and assigns; paividt no party may assign, delegate or otherwigestea any of its rights or obligations
under this Agreement without the consent of theogarty hereto.

Section 5.3 __Governing Lawhis Agreement shall be construed in accordariteamd governed by the laws of the State of Detawa

Section 5.4 _ Amendment and WaivAny provision of this Agreement may be amendedaived prior to the Effective Time (whether
before or after approval of matters presented imeaction with the Merger by the stockholders of @mmpany and Merger Sub) by the Boards
of Directors of the Company and Merger Sub if, anty if, such amendment or waiver is in writing aigned, in the case of an amendment,
by the Company and Merger Sub or, in the casewdiger, by the party against whom such waiver isgceffective; providethat after the
adoption of this Agreement by the stockholdershef€ompany or Merger Sub, there shall be no amenidiinat by law requires further
approval of such stockholders without obtainingtsfurther approval of the stockholde




Section 5.5 __No Third Party Beneficiarié&lothing in this Agreement is intended to confpom any person or entity not a party to this
Agreement any rights or remedies under or by rea$tims Agreement.

Section 5.6 __Counterparts; Effectiven€Bsis Agreement may be signed in any number ohteparts, each of which shall be an
original, with the same effect as if the signatuteseto and hereto were upon the same instrumbig.Agreement shall become effective
when each party hereto shall have received coumtsrpereof signed by the other party hereto.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be duly executed by teejective authorized officers as of
the day and year first above written.

CURTISS-WRIGHT CORPORATION

By: /s/ Martin R. Benante
Name: Martin R. Benante
Title: Chairman and Chief Executive Officer

CW MERGER SUB, INC.

By: /s/ Martin R. Benante
Name: Martin R. Benante
Title: Presider

EXHIBIT A- 1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CURTISS-WRIGHT CORPORATION

1. The name of the Corporation is CURSAM¥RIGHT CORPORATION.

2. The registered office of the Corpimmain the State of Delaware is 1209 Orange Stieehe City of Wilmington and County of New
Castle. The registered agent at said address Gdtmoration Trust Company.

3. The nature of the business and paptsbe conducted and promoted are to engage ilmaful act or activity for which
corporations may be organized under the DGCL.

4. _Authorized StockThe total number of shares which the Corporasauthorized to issue is Forty-Five Million Six Rldred Fifty
Thousand (45,650,000) shares, of which Forty-Fiviéidvi (45,000,000) shares shall be designated ComBtock, par value $1.00 per share
(the “Common Stock”) and Six Hundred Fifty Thousg680,000) shares shall be designated Preferredk Star value $0.01 per share (the
“Preferred Stock”)The authorized number of shares of any class ssekof stock may be increased or decreased laffitreative vote of th
holders of a majority of the stock of the Corparatentitled to vote irrespective of Section 242Zb){f the DGCL or any successor provision
thereto.

5. _Preferred Stockrhe Board of Directors of the Corporation is tgrauthorized from time to time to provide by regin for the
issuance of shares of Preferred Stock in one oemeries and to determine with respect to each serdds the designation of and the number
of shares comprising such series and the powerferences and relative, participating, optionadthier rights, and the qualifications,
limitations or restrictions, of such series.

6. Common Stocl. The Common Stock shall be subject to the prigints of the Preferred Stock, as expressed herémaocertificate o



designation providing for the issue of such stod&med by the Board of Directors in accordance withprovisions hereof.

(a) Voting . Each holder of Common Stock shall be entitledrte vote for each share of Common Stock held afrceon all
matters on which the holders of shares of CommonkSire entitled to vote. Except as otherwise meguidy law or provided in a
certificate of designation with respect to any eeof Preferred Stock, the holders of shares ofrf@omStock will possess all voting
power, and holders of shares of Preferred Stock isbbe entitled to vote or to receive noticeaofy meeting of stockholders at which
they are not entitled to vot

(b) _DividendsSubiject to the rights and preferences of anytaniting series of Preferred Stock, the holders®@Gommon
Stock shall be entitled to receive dividends ouagdets legally available therefor at such timekiarsuch per share amounts as the
Board of Directors may from time to time determi

(c) _Liquidation Subject to the rights of any series of PrefeBtatk, in the event of any liquidation, dissolutimmwinding up,
whether voluntary or involuntary, of the Corporatiall assets and funds of the Corporation avail& distribution to stockholders
shall be distributed and paid to the holders ofGeenmon Stock pro rata according to the numbehafes respectively held by the

7. The following provisions are inserfedthe management of the business and for thdwarof the affairs of the Corporation, and for
the purpose of creating, defining, limiting anduleging the powers of the Corporation and its doecand stockholders:

(a) Except as otherwise fixed pursuaarftrticle 5 of this Restated Certificate of Inporation relating to the rights of the holders
of any one or more series of Preferred Stock istyetie Corporation acting separately as one oerseries to elect, under specified
circumstances, directors at an annual or speciatingeof stockholders, the Board of Directors shalsist of not less than five nor
more than ten persons, the exact number to be fived time to time exclusively by the Board of Diters pursuant to a resolution
adopted by a majority of the Board of Directorsdifector need not be a stockholder. The electiodirefctors of the Corporation need
not be by ballot unless the -laws so require

(b) Any vacancy in the office of a diteccreated by death, resignation, retirement,udiification, removal from office or othi
cause, and any newly-created directorships regufitom an increase in the number of directors, t&filled by a majority of the
directors then in office, even if less than a quoror by a sole remaining director. Any directaatéd in accordance with the preceding
sentence shall hold office until the next annuaétimg of stockholders or until his successor shalle been elected and qualified or
until his earlier resignation or removal. No dese@ the number of authorized directors constiguthe entire Board of Directors shall
shorten the term of any incumbent director. In cdbthe directors shall die or resign or be rembuedisqualified, any officer or any
stockholder having voting power may call a spegiakting of the stockholders, upon notice givenaasih provided for meetings of the
stockholders, at which directors for the unexptexdn may be electe:

Whenever the holders of any one or merees of Preferred Stock issued by the Corporatiail have the right, voting separately
as a series or together as series, to elect diseat@n annual or special meeting of stockholdkesglection, term of office, filling of
vacancies and other features of such directorgttigh be governed by the terms of this Restatetificate of Incorporation applicable
thereto.

(c) The Board of Directors may, by resgioin or resolutions, passed by a majority of thele Board, designate one or m
committees, each committee to consist of two orentdithe directors of the Corporation, which to éxéent permitted by law and
provided in said resolution or resolutions or ia By-laws of the Corporation shall have and may@&@se the powers of the Board of
Directors in the management of the business amiraff the Corporation and may have the poweutbaize the seal of the
Corporation to be affixed to all papers which requi. Such committee or committees shall have siache or names as may be stated
in the By-laws of the Corporation, or as may be determinethftime to time by resolution adopted by the Baafr®irectors.

A-1-2

8. To the fullest extent permitted bg IMGCL as it presently exists or may hereafterrberaded, no director of the Corporation shall be
liable to the Corporation or its stockholders favmatary damages for breach of fiduciary duty asectbr. Neither the amendment nor repeal
of this Article 8, nor the adoption of any provisiof the Restated Certificate of Incorporationhaf Corporation inconsistent with this Article
shall eliminate or reduce the effect of this Aei@ in respect of any act or omission of any dieof the Corporation or any matter occurring,
or any cause of action, suit or claim that, buttfos Article 8, would accrue or arise, prior taBlamendment, repeal or adoption of an
inconsistent provision.

9. (a) Each person who was or is maparty or is threatened to be made a party to mwislved in any claim, action, suit or proceed
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, vgasra director, officer or employee of the Corfioraor is or was serving in the course of
such employment, or at the request of the Corpmratis a director, officer, employee or represamaif another corporation or of a
partnership, joint venture, trust or other entesgyrincluding service with respect to employee bepkans, whether the basis of su



proceeding is alleged action or inaction in anaidfi capacity as such a director, officer, emplogeespresentative or in any other capacity
while serving as such a director, officer, emplogeeepresentative, shall be indemnified and halgirthess by the Corporation to the fullest
extent authorized by the DGCL, as it presentlytexis may hereafter be amended, against all expéabgity and loss (including attorneys’
fees, judgments, fines, excise taxes or penaltidsaanounts paid or to be paid in settlement) reatsigrincurred or suffered by such person in
connection therewith and such indemnification sbafitinue as to a person who has ceased to becdirofficer, employee or representative
and shall inure to the benefit of such person’ssheixecutors, administrators and other legal sspritives; provided, however that, except as
provided in paragraph (b) of this Article 9, ther@aration shall indemnify any such person seekimgmnification in connection with such a
proceeding (or part thereof) initiated by such persnly if such proceeding (or part thereof), a thitiation thereof, was authorized or
approved by the Corporation. The Corporation ghejl the expenses (including attorneys’ fees) imzlitty such a person described in the
preceding sentence (but subject to the provisetbe defending any proceeding in advance dints disposition, provided, that, to the
extent required by law, such payment of expensasiwance of the final disposition of the proceedihgll be made only upon receipt of an
undertaking by such person to repay all amountarmckd if it should be ultimately determined thattsperson is not entitled to be indemnii
under this Article 9 or otherwise.

(b) If a claim under paragraph (a) o thrticle 9 is not paid in full by the Corporatievithin thirty (30) days after a written clai
has been received by the Corporation, the claimmeyt at any time thereafter bring suit against tbepGration to recover the unpaid
amount of the claim and, if successful in wholéngpart, the claimant shall be entitled to be Ed&b the expense of prosecuting such
claim. It shall be a defense to any such actiongjothan an action brought to enforce a claim fpre@ses incurred in defending any
proceeding in advance of its final disposition wehtite requirements of the Delaware General Coriporaaw have been complied wi
by the claimant) that the claimant has not mestaadards of conduct which make it permissible utttke Delaware General
Corporation Law for the Corporation to indemnife ttlaimant for the amount claimed, but the burdgoraving such defense shall be
on the Corporation. Neither the failure of the Gwagion (including its Board of Directors, indepentllegal counsel, or its
stockholders) to have made a determination pridiheéccommencement of such action that indemnificadif the claimant is proper in
the circumstances because the claimant has mapfilieable standard of conduct set forth in thealdalre General Corporation Law,
nor an actual determination by the Corporationl@ding its Board of Directors, independent legalmegel, or its stockholders) that the
claimant has not met such applicable standard mdwtt, shall be a defense to the action or créat@tesumption that the claimant has
not met the applicable standard of cond

A-1-3

(c) The rights conferred by this Arti€eshall not be exclusive of any other right whiaty person may have or hereafter acq
under any statute, provision of this Restated @eate of Incorporation of the Corporation, By-lamgreement, vote of stockholders or
disinterested directors or otherwi:

(d) The Corporation may maintain inswerat its expense, to protect itself, its subsydémd affiliated corporations, and a
such director, officer, employee or representadifvihie Corporation or other corporation, partngrsfaint venture, trust or other
enterprise against any such expense, liabilitpss,|whether or not the Corporation would haveptiheer to indemnify such person
against such expense, liability or loss under tea®are General Corporation La

10. Subject to Article 7(b) hereof andept as otherwise fixed pursuant to the provismi&rticle 5 of this Restated Certificate of
Incorporation relating to the rights of the holdefsny one or more series of Preferred Stock tbfyethe Corporation to call an annual or
special meeting of stockholders, special meetirigseostockholders of the Corporation may be catliely by the Chairman, or in his absence
by the President, by the Board of Directors, oth®ySecretary at the request in writing of a majaf the Board of Directors and may not be
called by the stockholders of the Corporation.

11. Any action required to be taken biick may be taken by the holders of the CommonkStagst be effected at a duly called annual
or special meeting of such holders and may noakert by written consent in lieu of a meeting.

12. The Board of Directors shall have plower to adopt, alter, amend and repeal the #®g-t the Corporation, in any manner not
inconsistent with the laws of the State of Delawatbject to the power of the stockholders to adampiend or repeal the By-laws.
Notwithstanding anything else contained in thistResl Certificate of Incorporation or the -laws to the contrary, the affirmative vote of the
holders of record of at least 66 2/3% of the cormbBinoting power of all of the outstanding stockred Corporation entitled to vote in respect
thereof, voting together as a single class, skafelguired (a) to alter, amend, rescind or repetitld 7, Article 10, Article 11 or this Article 12
of this Restated Certificate of Incorporation oatibpt any provision inconsistent therewith oribdrder for the stockholders to adopt, alter,
amend, rescind or repeal any By-laws of the Cortpmra
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13.  Whenever a compromise or arrangéimeroposed between this Corporation and itsitbeddor any class of them and/or between
this Corporation and its stockholders or any cti#ghem, any court of equitable jurisdiction withre State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof or on tpelecation of any receiver or receivers
appointed for this Corporation under the provisiohSection 291 of Title 8 of the Delaware Cod®nithe application of trustees in dissolu
or of any receiver or receivers appointed for @isporation under the provisions of Section 27Jité 8 of the Delaware Code orde



meeting of the creditors or class of creditors,/andf the stockholders or class of stockholderthisf Corporation, as the case may be, to be
summoned in such manner as the said court diféetsnajority in number representing three fouiitnsalue of the creditors or class of
creditors, and/or of the stockholders or class@flholders of this Corporation, as the case maygeee to any compromise or arrangement
and to any reorganization of this Corporation asseguence of such compromise or arrangement, ithe@@promise or arrangement and the
said reorganization shall, if sanctioned by therctmwhich the said application has been maddjifeing on all the creditors or class of
creditors, and/or on all the stockholders or cte#sstockholders, of this Corporation, as the caag bre, and also on this Corporation.
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EXHIBIT A- 2

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CURTISS-WRIGHT CORPORATION

1. The name of the Corporation is CURS-MYRIGHT CORPORATION.

2. The registered office of the Corpiorain the State of Delaware is 1209 Orange Stieehe City of Wilmington and County of New
Castle. The registered agent at said address {Sdhgoration Trust Company.

3. The nature of the business and paeptsbe conducted and promoted are to engage ilmaful act or activity for which
corporations may be organized under the DGCL.

4. _Authorized StockThe total number of shares which the Corporasauthorized to issue is One Hundred Million Siuridred Fifty
Thousand (100,650,000) shares, of which One Hunili#idn (100,000,000) shares shall be designatech@on Stock, par value $1.00 per
share (the “Common Stock”) and Six Hundred Fiftytisand (650,000) shares shall be designated Reéf8tock, par value $0.01 per share
(the “Preferred Stock”). The authorized numberhares of any class or classes of stock may bedseteor decreased by the affirmative vote
of the holders of a majority of the stock of ther@ation entitled to vote irrespective of Secti#?(b)(2) of the DGCL or any successor
provision thereto.

5. _Preferred Stockrhe Board of Directors of the Corporation is figrauthorized from time to time to provide by resin for the
issuance of shares of Preferred Stock in one oemmeries and to determine with respect to each serdds the designation of and the number
of shares comprising such series and the powesterpnces and relative, participating, optionadthier rights, and the qualifications,
limitations or restrictions, of such series.

6. _Common StockThe Common Stock shall be subject to the prigints of the Preferred Stock, as expressed heremaocertificate of
designation providing for the issue of such stod&med by the Board of Directors in accordance withprovisions hereof.

(a) Voting . Each holder of Common Stock shall be entitledrte vote for each share of Common Stock held afrdceon all
matters on which the holders of shares of CommonokStre entitled to vote. Except as otherwise meguby law or provided in a
certificate of designation with respect to anyaof Preferred Stock, the holders of shares of@omStock will possess all voting
power, and holders of shares of Preferred Stock isbbe entitled to vote or to receive noticeaofy meeting of stockholders at which
they are not entitled to vot

(b) _DividendsSubject to the rights and preferences of anytaéng series of Preferred Stock, the holderb®f@ommon

Stock shall be entitled to receive dividends ouassets legally available therefor at such timekiasuch per share amounts as the
Board of Directors may from time to time determi
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(c) Ligquidation. Subject to the rights of any series of Prefe@&atk, in the event of any liquidation, dissolutmmwinding up,
whether voluntary or involuntary, of the Corporatiall assets and funds of the Corporation avail& distribution to stockholders
shall be distributed and paid to the holders ofGlenmon Stock pro rata according to the numbehafes respectively held by the

7. The following provisions are inserfedthe management of the business and for thdwarof the affairs of the Corporation, and for
the purpose of creating, defining, limiting andutaging the powers of the Corporation and its divexand stockholders:

(a) Except as otherwise fixed pursuarAtrticle 5 of this Restated Certificate of Incoration relating to the rights of the holdt
of any one or more series of Preferred Stock istyetie Corporation acting separately as one oerseries to elect, under specified
circumstances, directors at an annual or speciatingeof stockholders, the Board of Directors shahsist of not less than five nor



more than ten persons, the exact number to be fived time to time exclusively by the Board of Diters pursuant to a resolution
adopted by a majority of the Board of Directorsdifector need not be a stockholder. The electiodirefctors of the Corporation need
not be by ballot unless the -laws so require

(b) Any vacancy in the office of aalitor created by death, resignation, retiremestjudilification, removal from office or other
cause, and any newly-created directorships reguiitom an increase in the number of directors, majilled by a majority of the
directors then in office, even if less than a quoror by a sole remaining director. Any directaatéd in accordance with the preceding
sentence shall hold office until the next annuaétimg of stockholders or until his successor shalle been elected and qualified or
until his earlier resignation or removal. No dese=@n the number of authorized directors constituthe entire Board of Directors shall
shorten the term of any incumbent director. In akthe directors shall die or resign or be remtbwe disqualified, any officer or any
stockholder having voting power may call a spegiakting of the stockholders, upon notice givenaasih provided for meetings of the
stockholders, at which directors for the unexptexdn may be electe:

Whenever the holders of any one or moriesef Preferred Stock issued by the Corporatiatl $tave the right, voting separats
as a series or together as series, to elect diseat@n annual or special meeting of stockholdkesglection, term of office, filling of
vacancies and other features of such directorsttigh be governed by the terms of this Restatetificate of Incorporation applicable
thereto.

(c) The Board of Directors may, by resgioin or resolutions, passed by a majority of thele Board, designate one or m
committees, each committee to consist of two orentdithe directors of the Corporation, which to éxéent permitted by law and
provided in said resolution or resolutions or ia By-laws of the Corporation shall have and may@se the powers of the Board of
Directors in the management of the business amdraff the Corporation and may have the poweutbaize the seal of the
Corporation to be affixed to all papers which requi. Such committee or committees shall have sizche or names as may be stated
in the By-laws of the Corporation, or as may be determinethftime to time by resolution adopted by the BaarB®irectors.
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8. To the fullest extent permitted bg IDGCL as it presently exists or may hereafterrheraled, no director of the Corporation shall be
liable to the Corporation or its stockholders favmatary damages for breach of fiduciary duty asectbr. Neither the amendment nor repeal
of this Article 8, nor the adoption of any provisiof the Restated Certificate of Incorporationha# Corporation inconsistent with this Article
shall eliminate or reduce the effect of this Agi@ in respect of any act or omission of any doeof the Corporation or any matter occurring,
or any cause of action, suit or claim that, buttfos Article 8, would accrue or arise, prior taBlamendment, repeal or adoption of an
inconsistent provision.

9. (@) Each person who was or is maparty or is threatened to be made a party to mvislved in any claim, action, suit or proceed
whether civil, criminal, administrative, investigag or other (hereinafter a “proceeding”), by reasbthe fact that such person, or a person of
whom such person is the legal representative, vgasra director, officer or employee of the Corfioraor is or was serving in the course of
such employment, or at the request of the Corpmratis a director, officer, employee or represamaif another corporation or of a
partnership, joint venture, trust or other entesgyrincluding service with respect to employee fiepkans, whether the basis of such
proceeding is alleged action or inaction in anaidfi capacity as such a director, officer, emplogeespresentative or in any other capacity
while serving as such a director, officer, emplogeeepresentative, shall be indemnified and halgirthess by the Corporation to the fullest
extent authorized by the DGCL, as it presentlytexis may hereafter be amended, against all expéalsiity and loss (including attorneys’
fees, judgments, fines, excise taxes or penaltidsaanounts paid or to be paid in settlement) reatsigrincurred or suffered by such person in
connection therewith and such indemnification sbafitinue as to a person who has ceased to becdirofficer, employee or representative
and shall inure to the benefit of such person’ssheixecutors, administrators and other legal sspriatives; provided, however that, except as
provided in paragraph (b) of this Article 9, therfaration shall indemnify any such person seekimgmnification in connection with such a
proceeding (or part thereof) initiated by such persnly if such proceeding (or part thereof), ar thitiation thereof, was authorized or
approved by the Corporation. The Corporation ghayl the expenses (including attorneys’ fees) irezlitty such a person described in the
preceding sentence (but subject to the provisetbei defending any proceeding in advance dints disposition, provided, that, to the
extent required by law, such payment of expensesivance of the final disposition of the proceedihgll be made only upon receipt of an
undertaking by such perstmrepay all amounts advanced if it should be wtely determined that such person is not entitiegetindemnifie
under this Article 9 or otherwise.

(b) If a claim under paragraph (a) o thrticle 9 is not paid in full by the Corporatievithin thirty (30) days after a written clai
has been received by the Corporation, the claimmayt at any time thereafter bring suit against tbepGration to recover the unpaid
amount of the claim and, if successful in wholéngpart, the claimant shall be entitled to be Ed&b the expense of prosecuting such
claim. It shall be a defense to any such actiongjothan an action brought to enforce a claim fpre@ses incurred in defending any
proceeding in advance of its final disposition wehite requirements of the Delaware General Corjporaw have been complied wi
by the claimant) that the claimant has not mestaadards of conduct which make it permissible utttke Delaware General
Corporation Law for the Corporation to indemnife ttlaimant for the amount claimed, but the burdgoraving such defense shall be
on the Corporation. Neither the failure of the Gwgtion (including its Board of Directors, indepentilegal counsel, or its
stockholders) to have made a determination pridihéccommencement of such action that indemnificadif the claimant is proper in
the circumstances because the claimant has mapfilieable standard of conduct set forth in thealdalre General Corporation Law,
nor an actual determination by the Corporationl(iding its Board of Directors, independent legalrsel, or its stockholders) that the
claimant has not met such applicable standard mdwtt, shall be a defense to the action or créat@tesumption that the claimant has



not met the applicable standard of cond
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(c) The rights conferred by this Arti€eshall not be exclusive of any other right whiaty person may have or hereafter acq
under any statute, provision of this Restated @eate of Incorporation of the Corporation, By-laagreement, vote of stockholders or
disinterested directors or otherwi:

(d) The Corporation may maintain irgwe, at its expense, to protect itself, its subsicand affiliated corporations, and any
such director, officer, employee or representativihe Corporation or other corporation, partngrsfoint venture, trust or other
enterprise against any such expense, liabilitypss,|whether or not the Corporation would haveptheer to indemnify such person
against such expense, liability or loss under tealare General Corporation La

10. Subject to Article 7(b) hereof andept as otherwise fixed pursuant to the provismi&rticle 5 of this Restated Certificate of
Incorporation relating to the rights of the holdefsny one or more series of Preferred Stock tbfyethe Corporation to call an annual or
special meeting of stockholders, special meetifigsenstockholders of the Corporation may be catlely by the Chairman, or in his absence
by the President, by the Board of Directors, oth®y Secretary at the request in writing of a majaf the Board of Directors and may not be
called by the stockholders of the Corporation.

11. Any action required to be taken biick may be taken by the holders of the CommonkStagst be effected at a duly called annual
or special meeting of such holders and may noakert by written consent in lieu of a meeting.

12. The Board of Directors shall have plower to adopt, alter, amend and repeal the ®g-& the Corporation, in any manner not
inconsistent with the laws of the State of Delawatbject to the power of the stockholders to adampiend or repeal the By-laws.
Notwithstanding anything else contained in thistResl Certificate of Incorporation or the -laws to the contrary, the affirmative vote of the
holders of record of at least 66 2/3% of the coraBlimoting power of all of the outstanding stockraf Corporation entitled to vote in respect
thereof, voting together as a single class, skafelguired (a) to alter, amend, rescind or repetitld 7, Article 10, Article 11 or this Article 12
of this Restated Certificate of Incorporation oatipt any provision inconsistent therewith oribyrder for the stockholders to adopt, alter,
amend, rescind or repeal any By-laws of the Cotjma
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13. Whenever a compromise or arrangeiisgaroposed between this Corporation and its aveslitr any class of them and/or between
this Corporation and its stockholders or any ct#fghem, any court of equitable jurisdiction wittihre State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof or on tpelecation of any receiver or receivers
appointed for this Corporation under the provisiohSection 291 of Title 8 of the Delaware Cod®northe application of trustees in dissolu
or of any receiver or receivers appointed for @isporation under the provisions of Section 27Jité 8 of the Delaware Code order a
meeting of the creditors or class of creditors,/andf the stockholders or class of stockholdershisf Corporation, as the case may be, to be
summoned in such manner as the said court diféetsnajority in number representing three fouithgalue of the creditors or class of
creditors, and/or of the stockholders or class@flholders of this Corporation, as the case mapgeee to any compromise or arrangement
and to any reorganization of this Corporation asseguence of such compromise or arrangement, ithe@apromise or arrangement and the
said reorganization shall, if sanctioned by thertttuwhich the said application has been maddihaing on all the creditors or class of
creditors, and/or on all the stockholders or cte#sstockholders, of this Corporation, as the caag bre, and also on this Corporation.
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EXHIBIT B

AMENDED AND RESTATED
BY-LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE |
OFFICES.

SECTION 1. _Registered Offic&he registered office of Curtiss-Wright Corpooatihereinafter called the Corporation) in the &taft
Delaware, shall be in the City of Wilmington, Coyaf New Castle




SECTION 2. Other OfficesThe Corporation may also have an office or offiaesuch other place or places either within dhatit the
State of Delaware as the Board of Directors magftione to time determine or the business of thepG@tion require.

ARTICLE Il

MEETING OF STOCKHOLDERS.

SECTION 1. _Place of MeetingAll meetings of the stockholders for the electadrdirectors or for any other purpose shall belfzl
such place either within or without the State ofddare as shall be designated from time to timékeyBoard of Directors and stated in the
notice of the meeting or in a duly executed wanfemotice thereof.

SECTION 2. _Annual Meetingg he annual meeting of the stockholders for tieetedn of directors and for the transaction of sottter
proper business as may come before the meetingbghlkld on a date and at a time as may be desigjfram time to time by the Board of
Directors and stated in the notice of the meetinig @ duly executed waiver of notice thereof.

SECTION 3. _ Special Meeting4 special meeting of the stockholders for anyppge or purposes, unless otherwise prescribed by
statute, may be called only by the Chairman, drisrabsence by the President, by the Board of Birecor by the Secretary at the request in
writing of a majority of the Board of Directors anthy not be called by the stockholders of the Catpan.

SECTION 4. _Notice of Meeting&xcept as otherwise provided by statute, notiaach meeting of the stockholders, whether anoual
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 delivgia written or printed notice thereof to him pey, or by mailing such notice in a postage
prepaid envelope addressed to him at his posteoffitdress furnished by him to the Secretary o€Cimporation for such purpose, or, if he sl
not have furnished to the Secretary of the Corpamatis address for such purpose, then at hisqffise address as it appears on the records of
the Corporation, or by transmitting a notice thétechim as otherwise permitted by law. Except vehexpressly required by law, no
publication of any notice of a meeting of stockleskishall be required. Every such notice shaledts place, if any, date and hour of the
meeting and, in the case of special meetings, thgose or purposes for which the meeting is caMatice of any meeting of stockholders s
not be required to be given to any stockholder siall attend such meeting in person or by proxyepkas otherwise provided by statute; and
if any stockholder shall in person or by attornegreunto authorized, waive notice of any meetirfigtiver before or after such meeting be t
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 meetingtotckholders as herein provided shall not be redub be given to any stockholder where
the giving of such notice is prohibited by appliealaw.

SECTION 5. _ List of Stockholder#t shall be the duty of the Secretary or othdicef who shall have charge of the stock ledgdregit
directly or through a transfer agent appointedhgyBoard of Directors, to prepare and make, at teasdays before every meeting of
stockholders, complete lists of the stockholdetgled to vote thereat, arranged in alphabeticdborand showing the address of each
stockholder, the holders of each class of stocleappg separately, and indicating the number ofeshield by each, certified by the Secretary
or Transfer Agent. Such lists shall be open toetkemination of any stockholder for any purpose garento the meeting as required by the
Delaware General Corporation Law, and shall be yced and kept at the time and place of the meeatingn a reasonably accessible electr
network if the meeting is to be held solely by neafiremote communication, during the whole timerélof, and subject to the inspection of
any stockholder who may be present. Upon the witiglect or refusal of the directors to producehslists at any meeting, they shall be
ineligible to any office at such meeting. The angior a duplicate stock ledger shall be the omlgdence as to who are the stockholders ent
to examine the lists or to vote in person or byxgrat such meeting.

SECTION 6. _QuorumAt each meeting of the stockholders, the holdérst less than a majority of the issued and autding voting
power of the Corporation present either in persolyoproxy and entitled to vote at such meetindlstmnstitute a quorum except where
otherwise provided by law or by the Restated Qediié of Incorporation or these by-laws. In theemae of a quorum, the stockholders of the
Corporation present in person or by proxy and legtito vote, by majority vote, or, in the absentary stockholders, any officer entitled to
preside or act as Secretary at such meeting, istvedl the power to adjourn the meeting from timeént@, until stockholders holding the
requisite amount of stock shall be present or meared. At any such adjourned meeting at whichoawgn may be present any business me
transacted which might have been transacted ahé®sting as originally called. The absence frommegting of the number required by the
laws of the State of Delaware or by the RestatatifiCate of Incorporation of the Corporation or these by-laws for action upon any given
matter shall not prevent action at such meetingsgmy other matter or matters which may propesipe before the meeting, and if the
holders of not less than a majority of the issued @utstanding stock of the Corporation entitleddte at that time upon such other matter or
matters shall be present either in person or byypab such meeting, a quorum for the consideratiosuch other matter or matters shall be
present and the meeting may proceed forthwith akel &ction upon such other matter or matters.




SECTION 7. _OrganizatiorThe Chairman or, in his absence, the Presideniy the absence of both of them, any Vice Pregide
present, shall call meetings of the stockholdetier and shall act as Chairman thereof. In tlsemde of all of the foregoing officers, the
holders of a majority of the outstanding voting goyresent in person or by proxy and entitled tie voay elect any stockholder of record
present and entitled to vote to act as Chairmahemeeting until such time as any one of the foirgg officers shall arrive, whereupon he
shall act as Chairman of the meeting. The Secretaiiyn his absence, an Assistant Secretary sbafisasecretary at all meetings of the
stockholders. In the absence from any such meefitite Secretary and the Assistant Secretary areSates, the Chairman may appoint any
person present to act as secretary of the me&ingh person shall be sworn to the faithful discaarghis duties as such secretary of the
meeting before entering thereon.

SECTION 8. _ Notice of Stockholder Busmesnd Nominations

(&) Annual Meetings of Stockholders.

(i) Nominations of persons for electiorthe Board of Directors of the Corporation anel proposal of business to be considered
by the stockholders may be made at an annual ngeetistockholders only (A) pursuant to the Corpiorss notice of meeting (or any
supplement thereto), (B) by or at the directiothef Board of Directors or (C) by any stockholdethef Corporation who was a
stockholder of record of the Corporation at theetithie notice provided for in this Section 8 is deled to the Secretary of the
Corporation, who is entitled to vote at a meetind who complies with the notice procedures sehfuorthis Section &

(i) For nominations or other businésde properly brought before an annual meeting btockholder pursuant to clause (C) of
paragraph (i) of this Section 8, the stockholdestave given timely notice thereof in writing teetSecretary of the Corporation and
any such proposed business other than the nomiisadifopersons for election to the Board of Direstmust constitute a proper matter
for stockholder action. To be timely, a stockholsl@otice shall be delivered to the Secretary atgfincipal executive offices of the
Corporation not later than the close of businestheminetieth day nor earlier than the close ditess on the one hundred twentieth
day prior to the first anniversary of the precedyegr's annual meeting (provided, however, thah@mevent that the date of the annual
meeting is more than thirty days before or more theventy days after such anniversary date, nbyidbe stockholder must be so
delivered not earlier than the close of businestherone hundred twentieth day prior to such anmeadting and not later than the close
of business on the later of the ninetieth day pesuch annual meeting or the tenth day follovtlmyday on which public
announcement of the date of such meeting is fiestarby the Corporation). In no event shall the jpudsinouncement of an
adjournment or postponement of an annual meetingreence a new time period (or extend any time pgfmrcthe giving of a
stockholder’s notice as described above. Such ktddkr's notice shall set forth: (A) as to eachsparwhom the stockholder proposes
to nominate for election as a director all inforimatrelating to such person that is required taliselosed in solicitations of proxies for
election of directors in an election contest, astiserwise required, in each case pursuant to Régal14A under the Securities
Exchange Act of 1934, as amended (the “Exchang® fartd such person’s written consent to being mhimehe proxy statement as a
nominee and to serving as a director if electesl);as to any other business that the stockholdgrgses to bring before the meeting, a
brief description of the business desired to beigind before the meeting, the text of the proposélusiness (including the text of any
resolutions proposed for consideration and in thenethat such business includes a proposal to antfenby-laws of the Corporation,
the language of the proposed amendment), the redgpnonducting such business at the meeting apdreterial interest in such
business of such stockholder and the beneficiakowhany, on whose behalf the proposal is madd;(&) as to the stockholder giving
the notice and the beneficial owner, if any, on séhbehalf the nomination or proposal is made @ntme and address of such
stockholder, as they appear on the Corporationdkscand of such beneficial owner, (2) the clagsrammber of shares of capital stock
of the Corporation which are owned beneficially afidecord by such stockholder and such benefasaler, (3) a representation that
the stockholder is a holder of record of stockhef €Corporation entitled to vote at such meetingiatehds to appear in person or by
proxy at the meeting to propose such businessminaiion, and (4) a representation whether thekstalder or the beneficial owner, if
any, intends or is part of a group which intengst@deliver a proxy statement and/or form of préeyholders of at least the percentage
of the Corporation’s outstanding capital stock iegflito approve or adopt the proposal or elechtirainee and/or (y) otherwise to
solicit proxies from stockholders in support of syroposal or nomination. The foregoing notice reuents shall be deemed satisfied
by a stockholder if the stockholder has notified @orporation of his or her intention to presept@posal at an annual meeting in
compliance with applicable rules and regulatiorenprigated under the Exchange Act and such stockheldroposal has been
included in a proxy statement that has been pregdareéhe Corporation to solicit proxies for sucmaal meeting. The Corporation may
require any proposed nominee to furnish such ottiermation as it may reasonably require to detasrhe eligibility of such propos
nominee to serve as a director of the Corpora

(i) Notwithstanding anything in the@nd sentence of paragraph (a)(ii) of this Se@itmthe contrary, in the event that the
number of directors to be elected to the Board ieddors of the Corporation at an annual meetirigdseased and the stockholders of
the Corporation are entitled to fill such vacandreaccordance with the Restated Certificate obtporation and these Hgws and thel
is no public announcement by the Corporation narttieghominees for the additional directorshipsast one hundred days prior to the
first anniversary of the preceding year's annuagtimg, and a stockholder’s notice required by 8sstion 8 shall also be considered
timely, but only with respect to nominees for tlieligional directorships, if it shall be deliverexithe Secretary at the principal execu
offices of the Corporation not later than the clogbusiness on the tenth day following the daymbiich such public announcement is
first made by the Corporatio



(b) Special Meetings of Stockholders.

Only such business shall be conductedspgeaial meeting of stockholders as shall have besimght before the meeting pursuant to the
Corporations notice of meeting. Nominations of persons foctaba to the Board of Directors may be made atexisp meeting of stockholde
at which directors are to be elected pursuantédCibrporation’s notice of meeting (x) by or at teection of the Board of Directors or (y)
provided that the Board of Directors has determited directors shall be elected at such meetipgnly stockholder of the Corporation who is
a stockholder of record at the time the notice led for in this Section 8 is delivered to the ®¢&ry of the Corporation, who is entitled to
vote at the meeting and upon such election andaghtplies with the notice procedures set forth ia Bection 8. In the event the Corporation
calls a special meeting of stockholders for thgppse of electing one or more directors to the Bo&idirectors, any such stockholder entitled
to vote in such election of directors may nomirefgerson or persons (as the case may be) foraidotisuch position(s) as specified in the
Corporation’s notice of meeting, if the stockholderotice required by paragraph (a)(ii) of this @t 8 shall be delivered to the Secretary at
the principal executive offices of the Corporatiwt earlier than the close of business on the ameted twentieth day prior to such special
meeting and not later than the close of businesh®fater of the ninetieth day prior to such saplkgieeting or the tenth day following the day
on which public announcement is first made of thtedf the special meeting and of the nomineesgzeg by the Board of Directors to be
elected at such meeting. In no event shall theipalbihouncement of an adjournment or postponenfemspecial meeting commence a new
time period (or extend any time period) for theiigivof a stockholder’s notice as described above.

(c) General.

(i) Only such persons who are nhominateddcordance with the procedures set forth inSkistion 8 shall be eligible to be elec
at an annual or special meeting of stockholdeth®{Corporation to serve as directors and only sudiness shall be conducted at a
meeting of stockholders as shall have been brdugfotre the meeting in accordance with the proceddsee forth in this Section 8.
Except as otherwise provided by law, the chairnfah@ meeting shall have the power and duty (Ade¢termine whether a nomination
or any business proposed to be brought before #eting was made or proposed, as the case may éegandance with the procedures
set forth in this Section 8 (including whether gteckholder or beneficial owner, if any, on whosbdlf the nomination or proposal is
made solicited (or is part of a group which sodidjt or did not so solicit, as the case may be,ipsox support of such stockholder’s
nominee or proposal in compliance with such stotdérts representation as required by clause (&X)i(}}) of this Section 8 and (B) if
any proposed nomination or business was not mageoposed in compliance with this Section 8, tolaecthat such nomination shall
be disregarded or that such proposed businessrattdie transacted. Notwithstanding the foregoirmyigions of this Section 8, if the
stockholder (or a qualified representative of ttoelsholder) does not appear at the annual or sp@eiating of stockholders of the
Corporation to present a nomination or business) somination shall be disregarded and such prabbsgsiness shall not be
transacted, notwithstanding that proxies in respéstich vote may have been received by the Cotipard-or purposes of this Section
8, to be considered a qualified representativé@fstockholder, a person must be authorized byitmgrexecuted by such stockholder
or an electronic transmission delivered by suchldtolder to act for such stockholder as proxy atrtteeting of stockholders and such
person must produce such writing or electronicanaission, or a reliable reproduction of the writrgelectronic transmission, at the
meeting of stockholder

(i) For purposes of this Sectior“public announceme” shall include disclosure in a press release repdnyehe Dow Jone
News Service, Associated Press or comparable @ti@ws service or in a document publicly filedtbg Corporation with th
Securities and Exchange Commission pursuant tad®et8, 14 or 15(d) of the Exchange A

(iii) Notwithstanding the foregoing pisions of this Section 8, a stockholder shall asmply with all applicable requirements of
the Exchange Act and the rules and regulationgtmeter with respect to the matters set forth is 8gction 8. Nothing in this Section 8
shall be deemed to affect any rights (A) of stod#tbrs to request inclusion of proposals in the G@mpon’s proxy statement pursuan
applicable rules and regulations promulgated utftieExchange Act or (B) of the holders of any seatPreferred Stock to elect
directors pursuant to any applicable provisionthefRestated Certificate of Incorporati

SECTION 9. _VotingEach stockholder of the Corporation shall, exespbdtherwise provided by statute or in the Redt&etificate of
Incorporation of the Corporation, at every meetifithe stockholders be entitled to one vote in @eis by proxy for each share of the capital
stock of the Corporation registered in his naméhenbooks of the Corporation on the date fixed pam$ to Section 6 of Article VIl of these by-
laws as the record date for the determinationaifldiolders entitled to vote at such meeting. Pexr$miding in a fiduciary capacity stock
having voting rights shall be entitled to vote imares so held, and persons whose stock havimpvaghts is pledged shall be entitled to vote,
unless in the transfer by the pledgor on the bdakshall have expressly empowered the pledgeetéotereon, in which case only the
pledgee, or his proxy, may represent said stockvatelthereon. Any vote on stock may be given leystockholder entitled thereto in persol
by his proxy; provided, however, that no proxy sbalvoted on after three years from its date wnéesd proxy provides for a longer period.
all meetings of the stockholders, all matters (pxtieose specified in Section 4 of Article 11l aAdicle XI of these b-laws, and except also



special cases where other provision is made bytstahe rules and regulations of any stock exchapgplicable to the Corporation or any
regulation applicable to the Corporation or itsusées, and except as otherwise provided in thet@®ed Certificate of Incorporation) shall be
decided by the vote of a majority of the voting gowf the stockholders present in person or byyemnd entitled to vote thereat, a quorum
being present. Except as otherwise provided bytstathe vote on any question need not be by b&lota vote by ballot each ballot shall be
signed by the stockholder voting, or in his namédisyproxy if there be such proxy, and shall staeenumber of shares voted by him.

SECTION 10. _Inspectors of ElectioBn each matter or election at each meeting o$tibekholders where a vote 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, shall bedgeicby two inspectors of election who shall be amed by the Chairman of such meeting.
inspectors of election need not be stockholderscdNalidate for the office of director shall aciraspector at any election of directors.
Inspectors shall count and ascertain the numbsharfes voted; and shall declare the result ofldatien or of the voting as the case may be;
and shall make out a certificate accordingly, stathe number of shares issued and outstandingmtitted to vote at such election or on such
matters and the number of shares voted and howd vistepectors shall be sworn to faithfully perfottmeir duties and shall certify to the returns
in writing. They shall hold office from the date thieir appointment until their successors shallehagen appointed and qualified.

ARTICLE Il

BOARD OF DIRECTORS.

SECTION 1. _General Powerhe property, affairs and business of the Conmeshall be managed by or under the directiothef
Board of Directors.

SECTION 2. _Number, Qualifications andriie of Office. The Board of Directors shall consist of not g five nor more than ten
persons, the exact number to be fixed from timnte exclusively by the Board of Directors pursutna resolution adopted by a majority of
the Board of Directors. Directors need not be dtobiers. The directors shall be elected as providede Restated Certificate of Incorporation
and each director shall hold office until his suest# shall have been elected and shall qualifuntt his death or until he shall resign or shall
have been removed.

SECTION 3. [RESERVED]

SECTION 4. _Election of Director&xcept as otherwise provided in the Restatedficate of Incorporation, directors shall be elette
by a plurality of the votes cast by the stockhaddemtitled to vote for the election of such diresto

SECTION 5. _Quorum and Manner of Actirfgxcept as otherwise provided by statute, thed®edtCertificate of Incorporation or these
by-laws, one-third of the Board of Directors (bot tess than three) shall be required to constaugeorum for the transaction of business at
any meeting, and the act of a majority of the doexpresent at any meeting at which a quorumdsegmnt shall be the act of the Board of
Directors. In the absence of a quorum, a majoffityhe directors present may adjourn any meetingftione to time until a quorum be had.
Notice of any adjourned meeting need be given tmihose directors who were not present at anyingeat which the adjournment was tak
provided the time and place of the adjourned mgetiare announced at the meeting at which the adljpent was taken. The directors shall
only as a board and the individual directors shalle no power as such.

SECTION 6. _Place of Meeting, efthe Board of Directors may hold its meetingssiath place or places within 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 MeetingAfter each annual election of directors and withireasonable time thereafter, the Board of Directhall
meet for the purpose of organization, the eleatibofficers and the transaction of other busingssiah hours and place as shall be convenient.
Notice of such meeting shall be given as hereingitevided for special meetings of the Board ofeédtors or in a consent and waiver of no
thereof signed by all the directors.

SECTION 8. Regular MeetingRegular meetings of the Board of Directors shalheld at such place and at such times as thalBbar
Directors shall from time to time by resolution e@hine or as shall be specified in the Notice okhitey. If any day fixed for a regular meeting
shall be a legal holiday at the place where thetimgés to be held, then the meeting which wouldestvise be held on that day shall be held at
the same hour on the next succeeding businessalaylaegal holiday. Notice of the regular meetinged not be given.

SECTION 9. Special Meetings; Notic. Special meetings of the Board of Directors shalheld whenever called by the Chairman,




President or by one of the directors. Notice ohesuech meeting shall be mailed to each directairesded to him at his residence or usual
place of business, at least two days before theodayhich the meeting is to be held, or shall b& g2 him at such place by telegraph, cable,
telex, facsimile transmitter, e-mail or other etenic transmission, or be delivered personallyytdbephone, not later than the day before the
day on which the meeting is to be held. Every sumice shall state the time and place of the mgédirt need not state the purpose thereof
except as otherwise in these by-laws or by staapeessly provided. Notice of any meeting of theloof Directors need not be given to any
director, however, if waived by him in writing oy ltelegraph, cable, telex, facsimile transmittemail or other electronic transmission,
whether before or after such meeting be held argpgixas otherwise provided by law, if he shall lEspnt at the meeting and does not object at
the beginning of the meeting to the transactiohusiness because the meeting is not lawfully calletbnvened; and, except as otherwise
provided by law, any meeting of the Board of Dimstshall be a legal meeting without any noticeghEhaving been given if all of the
directors shall be present thereat and does netbhj the beginning of the meeting to the trafsadf business because the meeting is not
lawfully called or convened.

SECTION 10. _ Organizatiort each meeting of the Board of Directors, thai@han or, in his absence, the President, or,eratfsence
of both of them, a director chosen by a majorityhaf directors present shall act as Chairman. Buoeefary or, in his absence, an Assistant
Secretary or, in the absence of both the SecratatyAssistant Secretaries, any person appointedeb@€hairman shall act as secretary of the
meeting.

SECTION 11. _ Order of BusinesAt all meetings of the Board of Directors busmebkall be transacted in the order determined éy th
Board of Directors.

SECTION 12. _Resignationény director of the Corporation may resign at &imye by giving notice in writing or by electronic
transmission to the Chairman, the President dnedSecretary of the Corporation. The resignatioanyfdirector shall take effect at the time of
the receipt of such notice or at any later timecHjsal therein; and, unless otherwise specifieddime the acceptance of such resignation shall
not be necessary to make it effective.

SECTION 13. _ Vacancies
(@) Vacancies in the Board of Directshall be filled in accordance with the Restatedifeate of Incorporation.

(b) A director who resigns, retiresgdoes not stand for reelection may, in the disoretif the Board of Directors, be elected a Director
Emeritus. A Director Emeritus shall receive reimdgament for reasonable expenses for attendanceegingee of the Board to which he is
invited. Such attendance shall be in a consultagacity and he shall not be entitled to vote oretewy duties or powers of a Director of the
Corporation.

SECTION 14. Regular Stipulated Compdnsaand FeesEach director shall be paid such regular stigalaompensation, if any, as
shall be fixed by the Board of Directors and/ortstee, if any, for each meeting of the Board ofddtors which he shall attend as shall be fi
by the Board of Directors and in addition such s$ggortation and other expenses actually incurreklifoyin connection with services to the
Corporation.

SECTION 15. _ Action by ConserAny action required or permitted to be takenly Board of Directors or any Committee thereof may
be taken without a meeting if all members of thaloof Directors or such Committee, as the caselmagonsent thereto in writing, or by
electronic transmission and the writing or writirayselectronic transmission or transmissions deel fivith the minutes of the proceedings of
Board of Directors or such Committee, as the casg loe.

SECTION 16. Telephonic Meetintnless restricted by the Restated Certificatmabrporation, any one or more members of the B
of Directors or any Committee thereof may partitgpa a meeting of the Board of Directors or sudmbnittee by means of a conference
telephone or similar communications equipment bamseof which all persons patrticipating in the nmggtitan hear each other. Participation by
such means shall constitute presence in persomaeting.

ARTICLE IV
COMMITTEES.

SECTION 1. _ Committee§ he Board of Directors may by resolution or resiohs, passed by a majority of the whole Boardjgieate
one or more Committees, each Committee to conststamor more of the directors of the Corporatiamich, to the extent permitted by law
and provided for in said resolution or resolutionsn these by-laws, shall have and may exercisgtwers of the Board in the management of
the business and affairs of the Corporation. Swchnaittees shall have such name or names as mdgted & these by-laws, or as may be
determined from time to time by resolution adogigdhe Board. The Committee or Committees appoihiethe Board shall be subject to the
supervision and direction of the Board of Direct:
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In the absence or disqualification of a rbenof a committee, the member or members presemyameeting and not disqualified from
voting, whether or not such member or members @atesa quorum, may unanimously appoint another berof the board of directors to act
at the meeting in the place of any such absenisqudlified member.

SECTION 2. Term of Office and Vacanci&ach member of a Committee shall continue irceffintil a director to succeed him shall
have been elected and shall have qualified, ot hbistideath or until he shall have resigned orldieale been 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. _OrganizatiorExcept as otherwise provided in these by-lawes Ghairman of each Committee shall be designatetieoy
Board of Directors. The Chairman of each Committes designate a secretary of each such Committebelabsence from any meeting of
any Committee of its Chairman or its secretary SDommittee shall appoint a temporary Chairman oretary, as the case may be, of the
meeting unless otherwise provided in these by-l&ash Committee shall keep a record of its actspradeedings and report the same from
time to time to the Board of Directors.

SECTION 4. _Resignation&ny member of a Committee may resign at any timgiving notice in writing or by electronic trangsion
to the Chairman, President or Secretary of the @atjon. Such resignation shall take effect attitme of the receipt of such notice or at any
later time specified therein, and, unless otherwjsecified therein, the acceptance of such resigmahall not be necessary to make it effec

SECTION 5. _ RemovalAny member of a Committee may be removed fronh &ommittee with or without cause at any time by th
affirmative vote of a majority of the whole Boarfi@irectors given at any regular meeting or at apgcial meeting called for the purpose.

SECTION 6. _ MeetingsRegular meetings of each Committee, of which otice shall be necessary, shall be held on suck dag at
such place as shall be fixed by a resolution adbipyethe vote of a majority of all the members wéts Committee. Special meetings of each
Committee may be called by the Chairman of such i@itee or by the Chairman, President or SecrethtiygeoCorporation. Notice of each
special meeting of the Committee shall be sent by to each member thereof, addressed to him aekidence or usual place of business, not
later than the day before the day on which the mgés to be held, or shall be sent to each sucimipee by telegraph, cable, telex, facsimile
transmitter, e-mail or other electronic transmissior delivered to him personally or by telephamat, less than three (3) hours before the time
set for the meeting. Every such notice shall stagdime and place, but need not state the purpotése meeting except as otherwise in these
by laws or by statute expressly provided. Noticamf such meeting need not be given to any menflteeCommittee, however, if waived by
him in writing or by telegraph, cable, telex, fange transmitter, e-mail or other electronic tramssion, whether before or after such meeting
be held, or except as otherwise provided by lalweighall attend such meeting in person, and, ¢xaseptherwise provided by law, any mee
of a Committee shall be a legal meeting without aotjce thereof having been given if all of the niems of the Committee shall be present
thereat.
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SECTION 7. _Quorum and Manner of Actirdnless otherwise provided by resolution of theBloof Directors, a number of Directors
equal to one less than a majority of the numbédimdctors serving on any Committee, but not lessittwo Directors, shall constitute a quor
for the transaction of business and the act of janiyaof those present at a meeting at which argomis present shall be the act of such
Committee. The members of each Committee shabrgtas a Committee and the individual memberd $iaale no power as such.

SECTION 8. [RESERVED]

SECTION 9. _Feefach member of a Committee shall be paid suchffaay, as shall be fixed by the Board of Direstdor each
meeting of such Committee which he shall attend,iaraddition such transportation and other expeastually incurred by him in connection
with his services as such member.

ARTICLE V

OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES.

SECTION 1. _OfficersThe elected officers of the Corporation shalbl@hairman and a President (each of whom shalldieetor), a
Chief Executive Officer, a Chief Operating Officetich Executive Vice Presidents, such Senior ViesiBents and other Vice Presidents as
the Board may elect, a Controller, a Treasurer,aa8écretary. The Board of Directors or any Congaittonstituted pursuant to Article 1V of
these by-laws with power for the purpose may apgmant one or more Assistant Controllers, one orevssistant Treasurers, one or more
Assistant Secretaries, and such other officersagiedits as, from time to time, may appear to bessacg or advisable in the conduct of the
affairs of the Corporation. Any number of officesyrbe held by the same person, except that anpmpsesving as Chairman or President <
not also serve as Secretz



SECTION 2. _Term of Office; Vacanciesll elected officers shall serve for a term ofoyear measured by the length of time between
the organizational meeting of the Board of Direstfmlowing the annual meeting of stockholders htch the officer is elected and the
organizational meeting in the succeeding year,asnlee officer is elected after the organizationakting, in which case the term of the officer
shall also expire at the next organizational meetifithe Board of Directors. If such election shradt occur at the organizational meeting, such
election shall occur as soon as practicable themedfach officer shall hold office only until teepiration of his or her one-year term or until
his or her earlier resignation or removal by thaiioof Directors. If any vacancy occurs in anya#fithe Board of Directors, or, in the case of
an appointive office, any Committee constitutedspant to Article 1V of these by-laws with power thiat purpose, may elect or appoint a
successor to fill such vacancy for the remaindehefone-year term.
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SECTION 3. _Removal of Elected Officessny elected officer may be removed at any tiniheg for or without cause, by affirmative
vote of a majority of the Board of Directors, ayaneeting called for the purpose.

SECTION 4. _Chairmarirhe Chairman shall function under the generaéstigion of the Board of Directors and shall pericguch
duties and exercise such powers as from time te tiray be assigned to him by the Board. During ampogd in which there is a vacancy in the
office of the President, the Chairman shall, pegdiation by the Board, perform the duties and agerthe powers of the President. The
Chairman shall preside, when present, at all mgetif the stockholders and of the Board of Dirextond shall see to it that appropriate
agendas are developed for such meetings.

SECTION 5. _ PresidenThe President shall perform such duties and ése=gtich powers as from time to time may be asdigméim
by the Board or the Chairman. At the request ofGhairman or in case of the Chairmsuabsence or inability to act, the President greafiorrr
the duties of the Chairman and, when so actind| kage the powers of, and shall be subject tardstrictions upon, the Chairman.

SECTION 6. _Chief Executive OfficeThe Chief Executive Officer shall be designatexhftime to time by a resolution adopted by the
Board of Directors and shall be either the Chairmathe President. He shall have, subject to thection and control of the Board, general
active supervision over the business and affaite®fCorporation and over its several officers.sHall perform all duties incident to his
position and such other duties as may from timine be assigned to him by the Board. He shaltisaeall orders of the Board shall be car
into effect. He may sign, execute and deliver akédk, mortgages, contracts, stock certificateo#ret instruments in the name of the
Corporation, except in cases where the signing;udian 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 affireahy documents the execution of which
on behalf of the Corporation shall have been dutharized. He shall have authority to cause theleympent or appointment of such
employees and agents of the Corporation as theeprgmduct of operations may require, to fix thieimpensation, subject to the provisions of
these bylaws, to remove or suspend any employee or agetdriauthority of an officer to him, to suspenddause, pending final action by
authority which shall have elected or appointed,tdny officer subordinate to him, and to haveladl tuties and exercise all the powers usi
pertaining to the office held by the Chief Execat®fficer of a Corporation, except as otherwisevjoled in these by-laws.

SECTION 7. _Chief Operating OfficeA Chief Operating Officer may be designated friomme to time by a resolution adopted by the
Board of Directors, and shall be subject to theation and control of the Board, and the Chief kxige Officer. He shall directly report to and
assist the Chief Executive Officer in the general active supervision over the business and aftditse Corporation and over its several
officers, and shall perform all duties incidentie position and such other duties as may from tortéme be assigned to him by the Board, or
the Chief Executive Officer.
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SECTION 8. _Vice Presidentsinder the direction of the Chief Executive Office the Chief Operating Officer, the Executive &ic
Presidents, Senior Vice Presidents, and Vice Reamdf the Corporation shall perform all suchelind exercise all such powers as may be
provided by these by-laws or as may from timerngetbe determined by the Board of Directors, any @dtae constituted pursuant to Article
IV of these by-laws with power for the purpose, @gef Executive Officer, or the Chief OperatingfiCdr.

SECTION 9. _ ControllerThe Controller shall be the chief accountingasfiof the Corporation and shall see that the atdsof the
Corporation and its subsidiary corporations arenta#tied in accordance with generally accepted adguy principles; and all decisions
affecting the accounts shall be subjechis approval or concurrence. He shall superisananner of keeping all vouchers for paymentthbe
Corporation and its subsidiary corporations ana#ilér documents relating to such payments, seedlive and consolidate all operating and
financial statements of the Corporation, its vasidepartments, divisions and subsidiary corporafishall have supervision of the books of
account of the Corporation and its subsidiary caapons, their arrangement and classification;|shglervise the accounting practices of the
Corporation and its subsidiary corporations andl $tzae charge of all matters relating to taxation.

SECTION 10. _ Assistant Controllerat the request of the Controller or in his abseacdisability the Assistant Controller designalgd
him or (failing such request or designation) theis&nt Controller or other officer designated g President shall perform all the duties of




Controller and, when so acting, shall have allpgberers of, and be subject to all the restrictiopsry the Controller.

SECTION 11. _Treasurefhe Treasurer shall be the fiscal officer of @eporation. He shall have the care and custodyl afioneys,
funds and securities of the Corporation, and stalse the same to be deposited in such bank osleardepositories as from time to time may
be designated, pursuant to Section 4 and SectidrA&icle VI of these by-laws; shall advise updhtarms of credit granted by the
Corporation and its subsidiary corporations, respely; shall be responsible for the collectiontloéir accounts, and shall cause to be recorded
daily, a statement of all receipts and disbursemehthe Corporation and its subsidiary corporatjan order that proper entries may be made
in the books of account; and shall have powerye groper receipts or discharges for all paymemnthé Corporation. He shall also have po
to sign any or all certificates of stock of the Garation.

SECTION 12. _ Assistant Treasurefd the request of the Treasurer or in his absencisability the Assistant Treasurer designatgd b
him or (failing such request or designation) theisnt Treasurer or other officer designated byRtesident shall perform all the duties of the
Treasurer and, when so acting, shall have the moefeand be subject to all the restrictions upbe,Treasurer.

SECTION 13. _ Secretaryrhe Secretary shall attend to the giving of rebt€ all meetings of stockholders and of the BadrDirectors
and shall record all the proceedings of the mestthgreof in books to be kept for that purposeshidl have charge of the corporate seal and
have authority to attest any and all instrumentaritings to which the same may be affixed. He kbalcustodian of all books, documents,
papers and records of the Corporation, except tfavsghich some other officer or agent is propextgountable. He shall have authority to
any or all certificates of stock of the Corporatiand, in general, shall have all the duties anglgue usually appertaining to the office of
secretary of a corporation.
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SECTION 14. _ Assistant Secretaridg the request of the Secretary or in his absenaksability the Assistant Secretary designated b
him or (failing such request or designation) thaidmnt Secretary or other officer designated kyRtesident shall perform all the duties of the
Secretary and, when so acting, shall have all theeps of, and be subject to all the restrictiongnygghe Secretary.

SECTION 15. _ Additional Duties and Powehs addition to the foregoing especially enumetataties and powers, the several officers
of the Corporation shall perform such other duéied exercise such further powers as may be providégese by-laws or as may from time to
time be determined by the Board of Directors, or @ommittee constituted pursuant to Article IV bése by-laws with power for the purpose,
or by any competent superior officer.

SECTION 16. _ Compensatiofhe compensation of all officers, except asststéficers, of the Corporation shall be fixed, fraime to
time by the Board of Directors, or any Committeastauted pursuant to Article IV of these by-lawghapower for the purpose.

SECTION 17. _Resignationény officer may resign at any time by giving vteit notice to the Board of Directors, the Chairntha,
President, the Chief Executive Officer, the Chigle@ating Officer, or the Secretary. Any such reatgm shall take effect at the date of receipt
of such notice or at any later time specified therand unless otherwise specified therein, thepiance of such resignation shall not be
necessary to make it effective.

ARTICLE VI

CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

SECTION 1. _Contracts, etc., How Execut&tie Board of Directors, or any Committee congtiupursuant to Article IV of these by-
laws with power for the purpose, except as in thskaws otherwise provided, may authorize anyceffior officers, agent or agents, of the
Corporation to enter into any contract or execuig @eliver any instrument in the name of and orabfadf the Corporation, and such authority
may be general or confined to specific instanced; anless so authorized by the Board of Direabodsy such Committee or by these by-laws,
no officer, agent, or employee shall have any pawewthority to bind the Corporation by any cootrar agreement or to pledge its credit ¢
render it liable pecuniarily for any purpose oatty amount.

SECTION 2. _LoansNo loan shall be contracted on behalf of the Gmatfion, and no negotiable paper shall be issuéd mame, unless
authorized by the Board of Directors or by any Cattea constituted pursuant to Article IV of thegelaws with power for the purpose. When
so authorized, the Chairman, President, Chief BikexOfficer, Chief Operating Officer, or a Viced®ident or the Secretary or the Treasur
the Assistant Treasurer of the Corporation maycetfeans and advances at any time for the Corgordtom any bank, trust company or other
institution, or from any firm, corporation or inddlwal and for such loans and advances may makeutxand deliver promissory notes or o
evidences of indebtedness of the Corporation ahénvauthorized as aforesaid, as security for tgenpat of any and all loans, advances,
indebtedness and liabilities of the Corporationy meortgage, pledge, hypothecate or transfer anyorgaersonal property at any time held by
the Corporation and to that end execute instrumefmsortgage or pledge or otherwise transfer suopgrty. Such authority may be general or
confined to specific instances.
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SECTION 3. _Checks, Drafts, etsll checks, drafts or other orders for the payhefmoney, notes, or other evidences of indebtssine
issued in the name of the Corporation, shall beesigoy such officer or officers, employee or empkeg;, of the Corporation as shall from time
to time be determined by resolution of the Boar®wéctors or by any Committee constituted pursuarirticle 1V of these by-laws with
power for the purpose, or by any officer or offe@uthorized pursuant to Section 4 or SectionthisfArticle to designate depositaries or to
open bank accounts.

SECTION 4. _DepositAll funds of the Corporation shall be depositeahi time to time to the credit of the Corporatiarsuich banks,
trust companies or other depositories as the Bobdrectors or any Committee constituted pursuarirticle IV of these by-laws with power
for the purpose may from time to time designatggomay be designated by an officer or officerthefCorporation to whom such power may
be delegated by the Board of Directors, or by Sbemmittee, and for the purpose of such depositPtesident, the Chief Executive Officer,
the Chief Operating Officer, or a Vice Presidemtth® Treasurer, or an Assistant Treasurer, oStwetary, or an Assistant Secretary, may
endorse, assign and deliver checks, drafts and otters for the payment of money which are paysibtbe order of the Corporation.

SECTION 5. _ General and Special Bank Aats. The Board of Directors or any Committee constidupursuant to Article 1V of these
by-laws with power for the purpose, or any officerwfficers of the Corporation to whom such powmisy be delegated by the Board of
Directors, or by such Committee, may from timeitoet authorize the opening and keeping with suctkk&anust companies or other
depositaries as it, or they, may designate of gémerd special bank accounts, and may make suchespédes and regulations with respect
thereto, not inconsistent with the provisions @&fgh by-laws, as it, or they, may deem expedient.

SECTION 6. _ ProxiesExcept as otherwise in these by-laws or in thet&ed Certificate of Incorporation of the Corpamatprovided,
and unless otherwise provided by resolution ofBbard of Directors, or of any Committee constitupenlsuant to Article IV of these by-laws
with power for the purpose, the Chairman or Pregide Chief Executive Officer may from time to tirmppoint an attorney or attorneys or
agent or agents, of the Corporation, in the nantgecarbehalf of the Corporation to cast the voteglvthe Corporation may be entitled to cast
as a stockholder or otherwise in any other corjpamainy of whose stock or other securities maydid hy the Corporation, at meetings of the
holders of the stock or other securities of sud¢tetorporation, or to consent in writing to anyi@e by such other corporation, and may
instruct the person or persons so appointed dgetmtinner of casting such votes or giving suchemnsnd may execute or cause to be
executed in the name and on behalf of the Corporatind under its corporate seal, or otherwisesuah written proxies or other instruments as
he may deem necessary or proper in the premises.
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SECTION 7. _Independent Public Accourgaffthe stockholders of the Corporation shall, ahemmmual meeting, appoint independent
public accountants for the purpose of auditing eertifying the annual financial statements of theeration for its current fiscal year as sent
to stockholders or otherwise published by the Caapon. If the stockholders shall fail to appointk independent public accountants or if the
independent public accountants so appointed bgtthekholders shall decline to act or resign, orsfume other reason be unable to perform
their duties, the Board of Directors shall appaititer independent public accountants to perforndthiges herein provided.

ARTICLE VII

SHARES AND THEIR TRANSFER.

SECTION 1. _Share§ he shares of the Corporation shall be repreddnteertificates or, if so resolved by the Boafdoectors in
accordance with these by-laws, shall be uncertéataEach registered holder of shares, upon redqoiéise Corporation, shall be provided with
a certificate of stock, representing the numbestafres owned by such holder. Absent a specificetdar such a certificate by the registered
owner or transferee thereof, all shares shall menificated upon the original issuance thereofth®syCorporation or upon the surrender of the
certificate representing such shares to the CotporeCertificates for shares of the capital stotkhe Corporation shall be in such form as
shall be approved by the Board of Directors or iy @ommittee constituted pursuant to Article IMtloése bylaws with power for the purpos
They shall be numbered, shall certify the numbest@ires held by the holder thereof and shall beesidpy the Chairman, President, or a Vice
President and by the Treasurer or an Assistanstlirenor the Secretary or an Assistant Secretattyso€orporation, and the seal of the
Corporation shall be affixed thereto. Where anyhstertificate is countersigned by a transfer agethier than the Corporation or its employee,
or by a registrar, other than the Corporation ®einployee, any other signature and the seal aftiporation on such certificate may be a
facsimile, engraved, stamped or printed. In ang @asy such officer, transfer agent or registrar Was signed or whose facsimile signature has
been placed upon any such certificate shall hassezkto be such officer, transfer agent or regibefore such certificate is issued, it may be
issued by the Corporation with the same effect asdh officer, transfer agent, or registrar werersofficer, transfer agent or registrar at the
date of its issue.

SECTION 2. _Transfer of StocKransfers of shares of the capital stock of tbepGration shall be made only on the books of the
Corporation by the holder thereof, or by his atéyrthereunto authorized by a power of attorney @ulycuted and filed with the Secretary of
the Corporation, or a transfer agent of the Congamaif any, and on surrender of the certificatecertificates for such shares, properly
endorsed, or upon receipt of proper transfer intizos from the owner of uncertificated sharesymon the escheat of said shares under the
laws of any state of the United States. A persomtinse name shares of stock stand on the booke @ arporation shall be deemed the ow




thereof as regards the Corporation, provided thegnever any transfer of shares shall be made flatel security, and not absolutely, such
fact, if known to the Secretary or to said transfgent, shall be so expressed in the entry offeans
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SECTION 3. _Addresses of StockholddEsach stockholder shall designate to the Secrefatye Corporation an address at which not
of meetings and all other corporate notices magdmeed or mailed to him, and if any stockholdelldad to designate such address, corporate
notices may be served upon him by mail directednoat his last known post office address as ieapp on the records of the Corporation.

SECTION 4. Lost, Stolen, Destroyed andtiMted Certificates To deal with the eventuality of lost, stolen, tdeged and mutilated
certificates of stock the Board of Directors or &@gmmittee constituted pursuant to Article IV oésle bylaws with power for the purpose r
establish by appropriate resolutions such rulesregdlations as they deem expedient concerningssiue to such holder of uncertificated
shares or, if requested by such holder, a newficatg or certificates of stock, including, withdimiting the generality of the foregoing, such
rules and regulations as they may deem expedig¢htrespect to the proof of loss, theft or destarcind the surrender of mutilated certificates
and the requirements as to the giving of a bortibods to indemnify the Corporation against anynelaihich may be made against it on
account of the alleged loss, theft or destructibany such certificate. The holder of any stockhaf Corporation shall immediately notify the
Corporation and/or the appropriate transfer agéatioh stock of any loss, theft, destruction orikation of the certificate therefor.

SECTION 5. Transfer Agent and RegistRegulations The Corporation shall, if and whenever the BazrDirectors or any
Committee constituted pursuant to Article IV of$bédy-laws with power for the purpose shall someitee, maintain one or more transfer
offices or agencies, each in charge of a trangfentadesignated by the Board of Directors or bynsbommittee, where the shares of the ca
stock of the Corporation shall be directly tranafde, and also one or more registry offices, eaatharge of a registrar designated by the B
of Directors or by such Committee, where such shafetock shall be registered, and no certififateshares of the capital stock of the
Corporation, in respect of which a registrar amth$fer agent shall have been designated, shalilzbunless countersigned by such transfer
agent and registered by such registrar. A firm metyat the same time as both transfer agent afstnaagof the Corporation. The Board of
Directors or any such Committee may also make additional rules and regulations as it may deenedgmt concerning the issue, transfer
and registration of uncertificated shares or dediés for shares of the capital stock of the Crafion.

SECTION 6. Fixing Record Datéa) In order that the Corporation may determireestockholders entitled to notice of or to votarayg
meeting of stockholders or any adjournment thertaf 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 réatate shall not be more than sixty nor
than ten days before the date of such meeting tenord date is fixed by the Board of Directohg tecord date for determining stockholders
entitled to notice of or to vote at a meeting oickholders shall be at the close of business odalgenext preceding the day on which notice is
given, or, if notice is waived, at the close of ibess on the day next preceding the day on whiehrteeting is held. A determination of
stockholders of record entitled to notice of owte at a meeting of stockholders shall apply tp adjournment of the meeting; provided,
however, that the Board of Directors may fix a mewaord date for the adjourned meeting.
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(b) In order that the Corporationynaiztermine the stockholders entitled to receiwaygent of any dividend or other distribution or
allotment of any rights or the stockholders ertditie exercise any rights in respect of any chaogeyersion or exchange of stock, or for the
purpose of any other lawful action, the Board afebiors may fix a record date, which record datdl stot precede the date upon which the
resolution fixing the record date is adopted, amittv record date shall be not more than sixty ¢aicr to such action. If no record date is
fixed, the record date for determining stockholdersany such purpose shall be at the close ofnegsi on the day on which the board of
directors adopts the resolution relating thereto.

SECTION 7. Examination of Books by Stocklers. The Board of Directors or any Committee constiiupursuant to Article IV of
these by-laws with power for the purpose shalljethio the laws of the State of Delaware, havegraw determine, from time to time,
whether and to what extent and under what conditaord regulations the accounts and books of thpdZation, or any of them, shall be open
to the inspection of the stockholders; and no stolder shall have any right to inspect any accoombk or document of the Corporation,
except as conferred by the laws of the State cABRate, unless and until authorized so to do byluéea of the Board of Directors or any
Committee constituted pursuant to Article IV ofghéby-laws with power for the purpose or of thektmlders of the Corporation.

ARTICLE VIII

DIVIDENDS, SURPLUS, ETC.

Subject to the provisions of the Restatedificate of Incorporation and any restrictiongimsed by statute, 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 any
year fall on a legal holiday then the dividend gagaon such date shall be payable on the next sdoug business day. The Board of Direc



in its discretion may from time to time set asidenf such surplus or net profits such sum or sunif &sits absolute discretion, may think
proper as a working capital or as a reserve funddset contingencies, or for the purpose of maiimgior increasing the property or busines
the Corporation, or for any other purpose it magkitonducive to the best interests of the CorponatAll such surplus or net profits, until
actually declared in dividends, or used and apmedforesaid, shall be deemed to have been ssidetby the Board for one or more of said
purposes.
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ARTICLE IX
SEAL.

The corporate seal of the Corporation statisist of a metallic stamp, circular in form, bieg in its center the figures and word “1929,
Delaware”, and at the outer edge the name of thhpcZation.

ARTICLE X
FISCAL YEAR.
The fiscal year of the Corporation shaljibeon the first day of January in each year.
ARTICLE Xl

AMENDMENTS.

All by-laws of the Corporation shall be gdi to alteration or repeal, and new by-laws nobnsistent with any provision of the Restated
Certificate of Incorporation of the Corporationasty provision of law, may be made, by the Boar®oéctors at any regular or special mee
or by the stockholders of the Corporation in acaom with these by-laws. Notwithstanding anythitsg €ontained in these by-laws to the
contrary, the affirmative vote of the holders afael of at least 66 2/3% of the combined voting poef all the outstanding stock of the
Corporation entitled to vote in respect thereofjngtogether as a single class, shall be requiredder for the stockholders to adopt, alter,
amend, rescind or repeal any by-laws of the Cotmra
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FOR IMMEDIATE RELEASE

Contact: Alexandra M. Deighan
(973) 597-4734

CURTISS-WRIGHT BOARD APPROVES PROPOSAL FOR
RECAPITALIZATION OF COMMON AND
CLASS B STOCK INTO A SINGLE CLASS

Stockholders to Vote on Proposal At Annual Meeting

ROSELAND, N.J., February 1, 2005~ Curtiss-Wright Corporation (NYSE: CW; CW.B) anmaed that its Board of Directors has authorized
and will recommend that its stockholders appropecgosal to recapitalize its Common stock and GBasemmon stock into a single class of
common stock on a one share-for-one share basgstetiapitalization proposal will require the affative vote of a majority of the holders of
both classes of stock voting as a single classadihtle presented at the upcoming annual meetinggafkholders scheduled for April 29, 2005.
In addition, the transaction is conditioned upom ficeipt of a supplemental ruling from the IntéeR@venue Service, for which the Company
submitted a formal request on January 11, 2005.

As provided in the Agreement and Plan of Merger Badapitalization executed today by Curtiss-Wrigfiter the Board action, the proposed
transaction will be effected by merging a newlynfied subsidiary into Curtiss-Wright, with Curtiss{igit continuing as the surviving
corporation in the merger.

Martin R. Benante, Chairman and CEO, commentede ‘{Iloposed recapitalization will simplify Curtisseght’s capital structure, and should
enhance our ability to structure and execute ecuaed transactions, improve the trading liquiditthe Company’s common stock and
generate administrative cost savings.”

— MORE -

Curtiss-Wright Corporation
4 Becker Farm Road, Roseland, NJ 07068
(973) 597-4700 « FAX (973) 597-4799
www.curtisswright.com

Curtiss-Wright Corporation « Page 2
About Curtiss-Wright

Curtiss-Wright Corporation is a diversified compdrgadquartered in Roseland, New Jersey. The Congesigns, manufactures and
overhauls products for motion control and flow cohapplications, and provides a variety of metaehtment services. The firm employs
approximately 5,600 people worldwide. More inforinaton Curtiss-Wright can be found on the Inte@tetvww.curtisswright.com

Forward-looking statements in this release are made purstathe Safe Harbor provisions of the PrivateB#ies Litigation Reform Act of
1995. Such forward-looking statements are subfecettain risks and uncertainties that could caastial results to differ materially from
those expressed or implied. Readers are cautiopétbrplace undue reliance on these forward-loolstajements, which speak only as of the
date hereof. Such risks and uncertainties inclide are not limited to: a negative ruling from Intal Revenue Service; a negative vote fro



majority of stockholders from both classes of staming as a single class. Please refer to the Gomg|s current SEC filings under the
Securities and Exchange Act of 1934, as amendefyrtber information.

Stockholders are urged to read the proxy statemeggarding the proposed transaction when it becoaweslable, because it will contain
important information. Stockholders will be abledfatain a free copy of the proxy statement, as agebther filings containing information
about the Company, without charge, at the SEC&rivdt site (http://www.sec.gov). Copies of the pretatement and any filings with the SEC
that will be incorporated by reference in the prastgtement can also be obtained, without chargelitacting a request to Curtiss-Wright
Corporation, 4 Becker Farm Road, Roseland, NJ 07@6&ntion: Director, Investor Relations, (973)759734. The directors and executive
officers of the Company and other persons may bedd to be participants in the solicitation of gesxin respect of the proposed transaction.
Information regarding the Compa'’s directors and executive officers is availablelie proxy statement for its 2004 annual meeting of
stockholders, which was filed with the SEC on Ma@h2004. Other information regarding the partigifts in the proxy solicitation and a
description of their direct and indirect interesksy, security holdings or otherwise, will be contirthe proxy statement and other relevant
materials to be filed with the SEC when they becawadable.
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