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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Offices

On November 17, 2008, the Board of Directors announced the promotion of David J. Linton, and David C. Adams to newly created officer positions of Co-
Chief Operating Officers. Edward Bloom, Vice President of the Corporation and President of the Corporation’s Metal Treatment segment, announced that
he will be retiring effective April 30, 2009. Mr. Adams will also assume responsibility for the Corporation’s Metal Treatment segment.

Prior to his appointment to Co-COO, Mr. Linton held the position as Vice President of the Corporation and President of the Corporation’s Flow Control
segment since May 2004. Prior to working with Curtiss-Wright, Mr. Linton worked at Raytheon Network Centric Systems as Vice President of Program
Management. Prior to joining Raytheon, Mr. Linton served as Chief Executive Officer of Cordiem LLC, an aerospace B2B consortia comprised of nine
major airlines and three original equipment manufacturers, and as Vice President and General Manager of Electric Systems for Hamilton Sundstrand
Corporation, a United Technologies Company.

Prior to his appointment to Co-COO, Mr. Adams held the position as Vice President of the Corporation and President of the Corporation’s Controls
segment since June 2005. Mr. Adams also served as Senior Vice President of Electronic Systems and had also served as Vice President, Integrated
Sensing, and Director of Business Development within the Motion Control Segment. Prior to joining Curtiss-Wright Controls in 2000 as Director of Business
Development, Mr. Adams served in senior business development roles for Goodrich and Lucas Aerospace.

There are no transactions, or series of similar transactions, or any currently proposed transactions, or series of similar transactions, to which the
Corporation was or is to be a party, in which the amount involved exceeds $120,000, and in which Mr. Linton or Mr. Adams had, or will have, a direct or
indirect material interest. Neither Mr. Linton nor Mr. Adams has been provided an employment agreement. Both Mr. Linton and Mr. Adams will continue to
participate under previously disclosed compensation plans in a materially consistent manner to which they did prior to their promotions.

Item 5.03 Amendments to Articles of Incorporation @ Bylaws; Change in Fiscal Yeat

On and effective February 15, 2008, the Board oé&ors of Curtiss-Wright Corporation, referrecherein as the Corporation, amended and restated the
Corporation’s bylaws. The following is a summarycbfinges effected by the adoption of these AmeadddRestated Bylaws, which is qualified in its estji by
reference to the Amended and Restated Bylaws d#elxhibit 3.1 hereto.

Article II, Section 8 of the bylaws was amended to formulate a more current and comprehensive bylaw relating to the advance notice of
stockholder business and director nominations. These changes clarify the guidelines for stockholders and the Board of Directors and are intended to
foreclose potential disputes over matters relating to the requisite advance notice and treatment of stockholder business and director nominations. The
Amended and Restated Bylaws require stockholders seeking to nominate directors for election to the Board of Directors or to propose other business to be
voted on at an annual meeting, to provide additional information regarding ownership interests in the Corporation’s shares held directly or indirectly by
such stockholder or another beneficial owner, and persons affiliated with or acting in concert with such persons that is not currently required by the
Corporation’s bylaws.

Specifically, the revised notice must include specified information, including (i) the class and number of shares the stockholder owns; (ii) a
description of any derivative instruments the stockholder owns for which our shares are the underlying security or any other direct or indirect opportunity
the stockholder has to profit from any increase or decrease in the value of our shares; (iii) the extent to which the stockholder or any associated
stockholder has entered into any transaction or series of transactions, including hedging, short selling, borrowing shares, or lending shares, with the effect
or intent to mitigate loss to or manage or share risk or benefit of changes in the value or price of shares of the Corporation for, or to increase or decrease
the voting power or economic interest with respect to any share of the Corporation; (iv) any proxy, contract, arrangement, understanding, or relationship
under which the stockholder has a right to vote any of our shares; (v) any rights to dividends on our shares the stockholder has that are separated or
separable from the underlying shares; (vi) any performance-related fees (other than an asset-based fee) the stockholder is entitled to based on any
increase or decrease in the value of our shares or related derivative instruments; (vii) to the extent known, the name and address of any other stockholder
or beneficial owner supporting the nomination or proposal of other business on the date of such stockholder or beneficial owner’s notice.

A notice relating to a proposal other than director nominations also must include a brief description of the business desired to be brought before
the meeting, the reasons for conducting that business at the meeting, and any material interest the stockholder has in that business; and a description of
any agreements, arrangements, and understandings between the stockholder and any other person in connection with the proposal.

A notice relating to a director nomination must include all information about the nominee that would be required in a proxy statement (including
the nominee’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected); and a description of all direct
and indirect compensation, and other material monetary arrangements and understandings during the past three years, and any other material
relationships between the proposing stockholder and specified related persons, on the one hand, and the nominee and specified related persons, on the
other.

A notice relating to a director nomination must be accompanied by a written questionnaire with respect to the background and qualification of
such person and the background of any other person or entity on whose behalf the nomination is being made; and a written representation and agreement
that such prospective nominee is not and will not become party to any agreement, arrangement or understanding (i) as to how such prospective nominee
will act or vote on any issue or question and (ii) with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director, that has not been disclosed to the Corporation.

Consistent with the goal of providing the Corporation, its stockholders, and its Board of Directors with the best opportunity to evaluate
stockholder proposals, the proposed amendment contains a provision requiring that all of the preceding information be updated such that it is true and
complete as

of the record date for the meeting and as of the date that is 10 business days prior to the date of the meeting, such updating to occur not later than 10 days
after the record date for the meeting and not later than 8 business days prior to the date for the meeting.

Article 11l, Section 3 of the bylaws was amended to clarify the specific qualifications to be a nominee for election or reelection as a director of the
Corporation. The revised bylaw requires any nominee deliver, in accordance with any applicable time periods prescribed for delivery of notice under



Section 8 of Article Il of these by-laws to the Secretary of the Corporation, a written questionnaire with respect to the background and
qualification of such person and the background of any other person or entity on whose behalf the nomination is being made. The prospective nominee
must also provide a written representation and agreement that such prospective nominee: (A) is not and will not become a party to (1) any voting
commitment that has not been disclosed to the Corporation or (2) any voting commitment that could interfere with the nominee’s ability to fulfill his or her
fiduciary duties under the law (B) is not and will not become a party to any agreement, arrangement or understanding regarding any direct or indirect
compensation, reimbursement or indemnification as a director that has not been disclosed therein; and (C) in such person’s individual capacity and on
behalf of any beneficial owner on whose behalf the nomination is being made, would be in compliance with all applicable corporate governance, conflict of
interest, confidentiality and stock ownership and trading policies and guidelines of the Corporation.

The amendment also included a number of other conforming changes and/or clarifications necessary or desirable in connection with the primary
changes described above.
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AMENDED AND RESTATED
BY-LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE |
OFFEICES.

SECTION 1. Registered OfficeThe registered office of Curti8&right Corporation (hereinafter called the Corpumnay in the State of Delaware, shall b
the City of Wilmington, County of New Castle.

SECTION 2. _Other OfficesThe Corporation may also have an office or offiaé such other place or places either within dhouit the State of Delaware
the Board of Directors may from time to time deter@nor the business of the Corporation require.

ARTICLE Il
MEETING OF STOCKHOLDERS

SECTION 1. _Place of Meeting®\ll meetings of the stockholders for the electardirectors or for any other purpose shall belfalsuch place either witt
or without the State of Delaware as shall be degaghfrom time to time by the Board of Directorsi @tated in the notice of the meeting or in a didgcuted waiver
notice thereof.

SECTION 2. _Annual MeetingsThe annual meeting of the stockholders for tleet@n of directors and for the transaction of sattier proper business
may come before the meeting in accordance wittetbggaws shall be held on a date and at a time as malebignated from time to time by the Board of Elives ani
stated in the notice of the meeting or in a dulgcered waiver of notice thereof.

SECTION 3. _Special Meeting#A special meeting of the stockholders for anyppse or purposes, unless otherwise prescribedabytst may be called or
by the Chairman, or in his absence by the Presithgrthe Board of Directors, or by the Secretarthatrequest in writing of a majority of the BoarfDirectors and me
not be called by the stockholders of the Corponatio

SECTION 4. _Notice of MeetingsExcept as otherwise provided by statute, notfezaoh meeting of the stockholders, whether anouspecial, shall be giv:
not less than ten days nor more than sixty daysrbéehe day on which the meeting is to be heldgaoh stockholder of record entitled to vote at suefeting b
delivering a written
or printed notice thereof to him personally, orrbgiling such notice in a postage prepaid envelaukessed to him at his post office address furdighehim to th
Secretary of the Corporation for such purposejfdre shall not have furnished to the Secretarshef Corporation his address for such purpose, #itéris post offic
address as it appears on the records of the Caigrorar by transmitting a notice thereof to himatlserwise permitted by law. Except where expressiyired by lawv
no publication of any notice of a meeting of staulkllers shall be required. Every such notice shateshe place, if any, date and hour of the mgetimd, in the case
special meetings, the purpose or purposes for whielmeeting is called. Notice of any meeting otkholders shall not be required to be given to stogkholder wh
shall attend such meeting in person or by proxyepkes otherwise provided by statute; and if aoglkdtolder shall in person or by attorney therewtthorized, waiv
notice of any meeting, whether before or after sueleting be held, notice thereof need not be giwdnim. Notice of any adjourned meeting of the khmdders shall n
be required to be given, except when expresslyiredjby law. Notice of any meeting of stockholdess herein provided shall not be required to bergiean
stockholder where the giving of such notice is fvited by applicable law.

SECTION 5. _List of Stockholderslt shall be the duty of the Secretary or othdicef who shall have charge of the stock ledgdregidirectly or through
transfer agent appointed by the Board of Directmrqrepare and make, at least ten days beforg eveeting of stockholders, complete lists of ttezkholders entitle
to vote thereat, arranged in alphabetical orded, sirowing the address of each stockholder, theehwldf each class of stock appearing separatetyjraticating th
number of shares held by each, certified by theebaxy or Transfer Agent. Such lists shall be ojgetihe examination of any stockholder for any pggpgermane to t
meeting as required by the Delaware General Cotipardaw, and shall be produced and kept at thes tand place of the meeting, or on a reasonablysaitxe
electronic network if the meeting is to be heldegpoby means of remote communication, during thelehime thereof, and subject to the inspectioarof stockholde
who may be present. Upon the willful neglect ousefl of the directors to produce such lists at megting, they shall be ineligible for election toyaoffice at suc
meeting. The original or a duplicate stock leddelisbe the only evidence as to who are the stddeins entitled to examine the lists or to vote émgon or by proxy
such meeting.

SECTION 6. _Quorum At each meeting of the stockholders, the holddraot less than a majority of the issued and aatling voting power of tt
Corporation present either in person or by proxy entitled to vote at such meeting shall constitutgiorum except where otherwise provided by lalyothe Restate
Certificate of Incorporation or these yws. In the absence of a quorum, the stockholdetee Corporation present in person or by proxg antitled to vote, k
majority vote, or, in the absence of any stockhadany officer entitled to preside or act as Seeyeat such meeting, shall have the power to adjthe meeting frol
time to time, until stockholders holding the regeismount of stock shall be present or represeredny such adjourned meeting at which a quoruay bre prese
any business may be transacted which might have toeesacted at the meeting as originally calléte T
absence from any meeting of the number requireth&yaws of the State of Delaware or by the Redt@ertificate of Incorporation of the Corporationly these by-
laws for action upon any given matter shall notvpre action at such meetings upon any other matteratters which may properly come before the mgetnd if th
holders of not less than a majority of the issued autstanding stock of the Corporation entitlediate at that time upon such other matter or matéall be prese
either in person or by proxy at such meeting, argmofor the consideration of such other matter atters shall be present and the meeting may prdoetuvith anc
take action upon such other matter or matters.

SECTION 7. _OrganizationThe Chairman or, in his absence, the Presidenin the absence of both of them, any Vice Pregigeesent, shall call meetir
of the stockholders to order and shall act as @tairthereof. In the absence of all of the foregaiffigers, the holders of a majority of the outstsuy voting powe
present in person or by proxy and entitled to vo&y elect any stockholder of record present anitdeghto vote to act as Chairman of the meetingl soth time as ar
one of the foregoing officers shall arrive, whereume shall act as Chairman of the meeting. TheeBey or, in his absence, an Assistant Secretal act as secrete
at all meetings of the stockholders. In the absémee any such meeting of the Secretary and thésfesg Secretary or Secretaries, the Chairman rppgiat any persc
present to act as secretary of the meeting. Suslopashall be sworn to the faithful discharge sfdhities as such secretary of the meeting befdegieg thereon.

SECTION 8. Notice of Stockholder Business and Nominati.

(a) Annual Meetings of Stockholde



0] Nominations of persons for election to Beard of Directors of the Corporation and/or tmepmsal of other business to be considered b
stockholders may be made at an annual meetingooktsblders only (A) pursuant to the Corporat®nbotice of meeting (or any supplement thereto),b§Bor at th
direction of the Board of Directors or (C) by argckholder of the Corporation who was a stockholaferecord of the Corporation at the time the reticovided for i
this Section 8(a) is delivered to the SecretarthefCorporation, who is entitled to vote at a megetind who complies with the notice proceduresosét in this Sectio
8(a). Clause (C) shall be the exclusive

means for a stockholder to submit such nominatimi'a other business (other than matters propedydht under Rule 148-under the Securities Exchange Ac
1934, as amended (the “Exchange Act”) and includete Corporation’s notice of meeting) before anwal meeting of stockholders.

(i) For nominations or other business to bepprty brought before an annual meeting by a stodengursuant to clause (C) of paragraph (i) of
Section 8(a), the stockholder must have given gimeltice thereof in writing to the Secretary of fBerporation and any such nominations or proposesihbss mu
constitute a proper matter for stockholder actida.be timely, a stockholdex’notice shall be delivered to the Secretary atpitiecipal executive offices of tl
Corporation not later than the close of businestheminetieth day nor earlier than the close dfifless on the one hundred twentieth day prioreditet anniversary
the preceding yea'annual meeting (provided, however, that in thenethat the date of the annual meeting is more thiaty days before or more than seventy 1
after such anniversary date, notice by the stoddrahust be so delivered not earlier than the adbdrisiness on the one hundred twentieth day poitime date of su
annual meeting and not later than the close ofriession the later of the ninetieth day prior todate of such annual meeting or, if the first pullhnouncement of t
date of such advanced or delayed annual meetihgsésthan 100 days prior to the date of such anmeadting, the tenth day following the day on whplblic
announcement of the date of such meeting is fiesterby the Corporation). In no event shall the @ajment or postponement of an annual meeting catineunceme
thereof commence a new time period (or extend eng period) for the giving of a stockholder’s netias described above. Such stockhoidadtice shall: (A) as
each person whom the stockholder proposes to neenfamelection as a director, set forth (1) afbimation relating to such person that is requiete disclosed
solicitations of proxies for election of directansan election contest, or is otherwise requiracgdach case pursuant to Regulation 14A under tohdfge Act (and su
person$ written consent to being named in the proxy statéd as a nominee and to serving as a directdedter) and (2) a description of all direct andiiec
compensation and other material monetary agreemamtmgements and understandings during the peest years, and any other material relationshipsyéden c
among such stockholder or beneficial owner, if amythe one hand, and each proposed nominee, arat hier respective affiliates and associatesthers acting i
concert therewith, on the other hand, includingthaut limitation, all information that would be ngéiged to be disclosed pursuant to Rule 404 prometbande
Regulation S-K if the stockholder making the nortisraand any beneficial owner, if any, were thegtsérant”for purposes of such rule and the nominee wereegtdi
or executive officer of such registrant; (B) asaty other business that the stockholder proposésiig before the meeting, set forth (1) a briefaption of thi
business desired to be brought before the medtiegtext of the proposal or business (includingtthe of any resolutions proposed for consideratiod in the eve
that such business includes a proposal to amenyttavs of the Corporation, the language of the predamendment), the reasons for conducting suchéssit tt
meeting and any material interest in such busioéssich stockholder and the beneficial owner, if,am whose behalf the proposal is made and (Zsaription of a
agreements, arrangements and

understandings between such stockholder and béiedigner, if any, and any other person or pergamduding their names) in connection with the prsal of suc
business by such stockholder; (C) as to the stddkhgiving the notice and the beneficial ownegnfy, on whose behalf the nomination or proposalase, set forth (
the name and address of such stockholder, as gpsaraon the Corporaticbooks, and of such beneficial owner, (2) thesctasd number of shares of capital stoc
the Corporation which are owned beneficially andesford by such stockholder and such beneficialesw{B) a representation () that the stockholdea holder ¢
record of stock of the Corporation entitled to vatesuch meeting and intends to appear in persby proxy at the meeting to propose such businessmination an
(I1) whether the stockholder or such beneficial ewrif any, intends or is part of a group whickeimds (x) to deliver a proxy statement and/or fofrproxy to holders ¢
at least the percentage of the Corporatanitstanding capital stock required to approvadapt the proposal or elect the nominee and/ootfygrwise to solicit proxit
from stockholders in support of such proposal omimation, (4) any derivative positions held or Warelly held, directly or indirectly, by or on belf of suct
stockholder or beneficial owner and whether and ékient to which any hedging or other transactiorseries of transactions has been entered intaprothe
agreement, arrangement or understanding (inclualiygshort position, profit interest, option or &wgrrowing or lending of shares) has been madecttijrer indirectly
by or on behalf of such stockholder or beneficigher, the effect or intent of which is to mitigdtess to or manage or share risk or benefit of chang the value
price of shares of the capital stock of the Corfionafor, or to increase or decrease the voting groar economic interest of, such stockholder or sugh benefici
owner with respect to any share of capital stocthefCorporation, (5) a description of any proxgntract, arrangement, understanding or relationghipuant to whic
such stockholder or any such beneficial owner haght to vote any shares of capital stock of tleeg@ration or influence the voting over any suchrehb; (6) any righ
to dividends on the shares of the Corporation owrestkficially, directly or indirectly, by such stdwlder or any such beneficial owner that are sapdror separak
from the underlying shares of capital stock of @erporation; (7) any performance-related fees fothan an assdiased fee) that such stockholder or any
beneficial owner is entitled to based on any ineeear decrease in the value of shares of capiek sif the Corporation or any derivative positiordd8) to the exte
known by such stockholder or beneficial owner givihe notice, the name and address of any otheklatler or beneficial owner supporting the nomorator
proposal of other business on the date of suctkistdder’'s or beneficial ownes’ notice; if any, as of the date of such noticeluiding without limitation any sut
interests referred to in the foregoing clausestt{igugh (8) held by members of such stockholder'ary such beneficial ownarimmediate family sharing the se
household, and (D) with respect to each nomineesfection as a director, include a completed agdesl questionnaire, representation and agreemequired b
Section 3 of Article IIl of these blaws. The Corporation may require any proposed neeto furnish such other information as it maysoeably require to determi
the eligibility of such proposed nominee to sergeaadirector of the Corporation, including any mfation that could be material to a reasonablekbmlder’s
understanding of the independence, or lack thecéafiich nominee.

(iii) A stockholder providing notice of businessoposed to be brought before a meeting, includirt) véspect to nominations of directors, shal
order for such notice to be considered timely, Hertupdate and supplement such notice, if necessatpat the information provided or required éogrovided in suc
notice under this Section 8 shall be true and coas of the record date for the meeting and akeotlate that is 10 business days prior to the afdtee meeting or ai
adjournment or postponement thereof, and such emdat supplement shall be delivered in writingh® $ecretary at the principal executive officeshef Corporatio
not later than 10 days after the record date ferrtieeting (in the case of the update and suppleregnired to be made as of the record date), ahdater than
business days prior to the date for the meetingngr adjournment or postponement thereof (in the cdishe update and supplement required to be raadsf 1(
business days prior to the meeting or any adjountimepostponement thereof).

(iv) Notwithstanding anything in the second sexce of paragraph (a)(ii) of this Section 8 tocbatrary, in the event that the number of directo
be elected to the Board of Directors of the Corponaat an annual meeting is increased and theistdders of the Corporation are entitled to filceuwacancies
accordance with the Restated Certificate of Incafon and these blaws and there is no public announcement by thep@ation naming the nominees for
additional directorships at least one hundred gaigs to the first anniversary of the precedingn@annual meeting, a stockholdenotice required by this Section ¢
shall also be considered timely, but only with exdffo nominees for the additional directorshipg,shall be delivered to the Secretary at the@pal executive office
of the Corporation not later than the close of bess on the tenth day following the day on whiathsoublic announcement is first made by the Cotmoma

(b) Special Meetings of Stockholde



Only such business shall be conducted at a spmeiating of stockholders as shall have been broogfiore the meeting pursuant to the Corporasiarstice o
meeting. Nominations of persons for election toBoard of Directors may be made at a special mgetirstockholders at which directors are to betekbpursuant 1
the Corporatiors notice of meeting (x) by or at the direction loé Board of Directors or (y) provided that the Bbaf Directors has determined that directors she
elected at such meeting, by any stockholder ofCtbgoration who is a stockholder of record at theetthe notice provided for in this Section 8(bdaivered to th
Secretary of the Corporation, who is entitled téevat the meeting and who complies with the ngti@Eedures set forth in this Section 8. In the étem Corporatio
calls a special meeting of stockholders for theppse of electing one or more directors to the Badifdirectors, any such stockholder entitled toeviot such election
directors may nominate a person or persons (asdbe may be) for election to such position(s) &eifipd in the Corporation’s notice of meetingaistockholder
notice meeting the requirements of paragraph Y&jiithrough (D) of this Section 8, including theestionnaire, representation and agreement reqboiredkction 3 ¢
Article 11l of these

by-laws (all of which information shall be updatednch stockholder or any such beneficial owner gaired by paragraph (a)(iii) of this Section 8) ltba delivere!
to the Secretary at the principal executive offioethe Corporation not earlier than the close udibess on the one hundred twentieth day prioutt special meetir
and not later than the close of business on tlee tdtthe ninetieth day prior to such special nmgtr the tenth day following the day on which palannouncement
first made of the date of the special meeting dnith@® nominees proposed by the Board of Directoriset elected at such meeting. In no event shalhtheurnment ¢
postponement of a special meeting or the annountethereof commence a new time period (or extendteme period) for the giving of a stockholdemotice a
described above.

(c) General

(i)  Only such persons who are nominated in etaace with the procedures set forth in this SedgBichall be eligible to be elected at an annt
special meeting of stockholders of the Corporatimeerve as directors and only such business lsbalbnducted at a meeting of stockholders as Baaél been broug
before the meeting in accordance with the procexdset forth in this Section 8. Except as othernpisided by law, the chairman of the meeting shaite the pow
and duty (A) to determine whether a nominationryr lusiness proposed to be brought before the ngeetis made or proposed, as the case may be,drdacce wit
the procedures set forth in this Section 8 (ineigdivhether the stockholder or beneficial owneany, on whose behalf the nomination or proposaiasle solicited («
is part of a group which solicited) or did not sdist, as the case may be, proxies in supportuzhsstockholdes nominee or proposal in compliance with ¢
stockholders representation as required by clause (a)(ii)(@®){3his Section 8 and (B) if any proposed noniorabr business was not made or proposed in conge
with this Section 8, to declare that such nomimasball be disregarded or that such proposed msiteall not be transacted. Notwithstanding thegioing provisior
of this Section 8, if the stockholder (or a qualfirepresentative of the stockholder) does notapgtethe annual or special meeting of stockholdéthe Corporation !
present a nomination or business, such nominatiat ke disregarded and such proposed businedssidie transacted, notwithstanding that proxiesespect of suc
vote may have been received by the CorporationpErposes of this Section 8, to be considered bfigdarepresentative of the stockholder, a penswst be authorize
by a writing executed by such stockholder or actedaic transmission delivered by such stockhotdeact for such stockholder as proxy at the meetingtockholder
and such person must produce such writing or @eictitransmission, or a reliable reproduction & writing or electronic transmission, at the megetifi stockholders.

(i) For purposes of these by-laws, (A) “publisn@uncementshall include disclosure in a press release regdiyethe Dow Jones News Serv
Associated Press or comparable national news seorian a document publicly filed by the Corporatiwith the Securities and Exchange Commission puntstc
Section 13, 14 or 15(d) of the Exchange Act, (Byrieficial owner” shall mean, when used with respect

securities of the Corporation owned by any stootél(1) any beneficial owner of any securitieshef Corporation owned of record or beneficiallysmgh stockholde
including any of such persaiassociates or affiliates, (2) any person actingoincert (pursuant to any agreement, arrangernadgrstanding or otherwise, whel
written or oral) with such stockholder or (3) argrgon directly or indirectly controlling, contradldy or under common control with such stockhokted (C) Herivative
position” shall mean any option, warrant, convertible segusitock appreciation right, swap or similar rightagreement, arrangement or understanding wigxarcis:
or conversion privilege or a settlement paymennechanism at a price related to any class or sefieapital stock of the Corporation or with a valderived in whol
or in part from the value of any class or seriecapital stock of the Corporation, or which is imded to increase or decrease (or has the effertcofasing ¢
decreasing) the voting power of any person witlpeesto the shares of any class or series of d¢agtdek of the Corporation, whether or not suchrimsent or right c
agreement shall be subject to settlement in thenlyidg class or series of capital stock of thepg@oation or otherwise.

(iii) Notwithstanding the foregoing provisions tbfis Section 8, a stockholder shall also complghwil applicable requirements of the Exchange
and the rules and regulations thereunder with @dpehe matters set forth in this Section 8; jmed however, that any references in theséals to the Exchange #
or the rules and regulations promulgated thereuademot intended to and shall not limit any reguients applicable to nominations or proposals asnfoothe
business to be considered pursuant to thedaviay{including pursuant to clauses (a) or (b)hi$ Section 8). Nothing in this Section 8 shalldez=med to affect a
rights of the holders of any series of Preferrextisto elect directors pursuant to any applicabteigions of the Restated Certificate of Incorpianat

SECTION 9. _Voting Each stockholder of the Corporation shall, exeepbtherwise provided by statute or in the Redt@ertificate of Incorporation of t
Corporation, at every meeting of the stockholder&ititled to one vote in person or by proxy farteshare of the capital stock of the Corporatigistered in his nan
on the books of the Corporation on the date fixespant to Section 6 of Article VII of these aws as the record date for the determinationaxfldtolders entitled
vote at such meeting. Persons holding in a fidyaapacity stock having voting rights shall be #exdi to vote the shares so held, and persons wdtosk having votin
rights is pledged shall be entitled to vote, uniaesthe transfer by the pledgor on the books hd blaae expressly empowered the pledgee to votedme in which cas
only the pledgee, or his proxy, may represent stidk and vote thereon. Any vote on stock may bergby the stockholder entitled thereto in perspbyohis proxy
provided, however, that no proxy shall be votedafiar three years from its date unless said praryiges for a longer period. At all meetings of gteckholders, &
matters (except those specified in Section 4 ofckertlll and Article XI of these byaws, and except also in special cases where ptiogision is made by statute,
rules and regulations of any stock exchange appécto the Corporation or any regulation applicatilehe Corporation or its securities, and excepbtherwis
provided in the Restated Certificate of Incorpanafishall be decided by the vote of a majorityhef ¥oting power of the

stockholders present in person or by proxy andledtio vote thereat, a quorum being present. Bbagptherwise provided by statute, the vote oncumestion need n
be by ballot. On a vote by ballot each ballot shallsigned by the stockholder voting, or in his ad his proxy if there be such proxy, and shatesthe number
shares voted by him.

SECTION 10. _Inspectors of ElectiorOn each matter or election at each meeting okthekholders where a vote by ballot is taken,pfexies and ballo
shall be received and be taken in charge, anduabtipns touching the qualification of voters anel talidity of proxies and the acceptance or regecdf votes, shall t
decided by two inspectors of election who shalappointed by the Chairman of such meeting. Theeicisps of election need not be stockholders. Nalicate for th
office of director shall act as inspector at angcgbn of directors. Inspectors shall count ancedain the number of shares voted; and shall dedtee result of tt
election or of the voting as the case may be; &afl make out a certificate accordingly, stating tumber of shares issued and outstanding andedrttit vote at suc
election or on such matters and the number of shasted and how voted. Inspectors shall be sworfaitbfully perform their duties and shall certify the returns i




writing. They shall hold office from the date okthappointment until their successors shall haenbappointed and qualifie

ARTICLE Il
BOARD OF DIRECTORS

SECTION 1. _General Power3he property, affairs and business of the Corpmrashall be managed by or under the directiothefBoard of Directors.

SECTION 2. _Number and Terms of Offic&he Board of Directors shall consist of not lésmn five nor more than ten persons, the exact euartbbe fixe:
from time to time exclusively by the Board of Ditecs pursuant to a resolution adopted by a majofithe Board of Directors. Directors need not teekholders. Th
directors shall be elected as provided in the Regt&ertificate of Incorporation and each directioall hold office until his successor shall haverbelected and sh
qualify, or until his death or until he shall resigr shall have been removed.

SECTION 3. Qualifications of OfficeTo be eligible to be a nominee for election oreegbn as a director of the Corporation, the prospe nominee (wheth
nominated by or at the direction of the Board ofeldiors or by a stockholder), or someone actinguoh prospective nomineebehalf, must deliver (in the case
nominees proposed by a stockholder, in accordaitbeanwy applicable time periods prescribed forwely of notice under Section 8 of Article Il of #eebytaws) to th
Secretary athe principal executive offices of the Corporatianyritten questionnaire with respect to the backgdoand qualification of such person and the bamkup
of any other person or entity on whose behalf tiination is being made (which questionnaire shalin the form provided by the Corporation, whiohnfi shall b
provided by the Secretary upon written requestg pifospective nominee must also provide a writbgmasentation and agreement (which written reptasen and

agreement shall be in the form provided by the Gaton, which form shall be provided by the Seamgtupon written request) that such prospectiveineen (A) is nc
and will not become a party to (1) any agreemenangement or understanding with, and has not gargncommitment or assurance to, any person diyeagito how
such prospective nominee, if elected as a diraxfttie Corporation, will act or vote on any issugjoestion (a “Voting Commitmentthat has not been disclosed to
Corporation or (2) any Voting Commitment that colitdit or interfere with such prospective nomineability to comply, if elected as a director of tGorporation, wit
such prospective nominesfiduciary duties under applicable law; (B) is mad will not become a party to any agreementngement or understanding with any pe
or entity other than the Corporation with respectaty direct or indirect compensation, reimbursentenndemnification in connection with service axtion as
director that has not been disclosed therein; &)dn( such persos’individual capacity and on behalf of any beneficwner on whose behalf the nomination is b
made, would be in compliance if elected as a direat the Corporation, and will comply with all djgable corporate governance, conflict of interesifidentiality an
stock ownership and trading policies and guideliofethe CorporationDirectors need not be stockholdefsr purposes of this Section 3, a “nominshkall include an
person being considered to fill a vacancy on tharBof Directors.

SECTION 4. _Election of DirectorsExcept as otherwise provided in the Restatedificate of Incorporation, directors shall be electey a plurality of th
votes cast by the stockholders entitled to voteterelection of such directors.

SECTION 5. _Quorum and Manner of Actingxcept as otherwise provided by statute, thedRedtCertificate of Incorporation or these by-lawasethird of
the Board of Directors (but not less than threalldbe required to constitute a quorum for the eation of business at any meeting, and the aatrogjority of th:
directors present at any meeting at which a quasupnesent shall be the act of the Board of Dinectim the absence of a quorum, a majority of thectbrs present mi
adjourn any meeting from time to time until a quarbe had. Notice of any adjourned meeting needuen@®nly to those directors who were not preséang meetin
at which the adjournment was taken, provided thee tand place of the adjourned meeting were annduatéhe meeting at which the adjournment was takée
directors shall act only as a board and the indizddiirectors shall have no power as such.

SECTION 6. _Place of Meeting, et¥he Board of Directors may hold its meetingssiath place or places within or without the Stat®elaware as the Boe
of Directors may from time to time determine orshsall be specified or fixed in the respective regtior waivers of notice thereof.

SECTION 7. _First MeetingAfter each annual election of directors and withireasonable time thereafter, the Board of Dorecthall meet for the purpose
organization, the election of officers and the $etion of other business at such hours and placghall be convenient. Notice of such meeting sheallgiven &
hereinafter

provided for special meetings of the Board of Dioeg or in a consent and waiver of notice therégied by all the directors.

SECTION 8. _Regular MeetingsRegular meetings of the Board of Directors shalheld at such place and at such times as thelRdd@irectors shall froi
time to time by resolution determine or as shalspecified in the Notice of Meeting. If any dayeikfor a regular meeting shall be a legal holidathe place where tl
meeting is to be held, then the meeting which wailterwise be held on that day shall be held as#mee hour on the next succeeding business day legal holiday
Notice of the regular meetings need not be gi

SECTION 9. _Special Meetings; Notic&pecial meetings of the Board of Directors shalheld whenever called by the Chairman, the Reasior by one «
the directors. Notice of each such meeting shathb#ed to each director, addressed to him atdsiglence or usual place of business, at least s lefore the day
which the meeting is to be held, or shall be senhitn at such place by telegraph, cable, telexsifaite transmitter, erail or other electronic transmission, or
delivered personally or by telephone, not latenttize day before the day on which the meeting isetdeld. Every such notice shall state the tint @lace of th
meeting but need not state the purpose thereoperseotherwise in these ltgws or by statute expressly provided. Notice of areeting of the Board of Directors nt
not be given to any director, however, if waivedtign in writing or by telegraph, cable, telex, fimie transmitter, enail or other electronic transmission, whe
before or after such meeting be held or, exceptlarwise provided by law, if he shall be preséitha meeting and does not object at the beginoinige meeting to tt
transaction of business because the meeting iawailly called or convened; and, except as otheewirovided by law, any meeting of the Board ofbliors shall be
legal meeting without any notice thereof havingrbgéven if all of the directors shall be presergrédat and does not object at the beginning of thetimy to th
transaction of business because the meeting iawéilly called or convened.

SECTION 10. _OrganizationAt each meeting of the Board of Directors, theai@han or, in his absence, the President, or, énatbsence of both of then
director chosen by a majority of the directors preéshall act as Chairman. The Secretary or, ialdence, an Assistant Secretary or, in the absérmzh the Secreta
and Assistant Secretaries, any person appointédeb@hairman shall act as secretary of the meeting.

SECTION 11. Order of Busines#t all meetings of the Board of Directors busseball be transacted in the order determined éBthard of Directors.
SECTION 12. _ResignationsAny director of the Corporation may resign at éinye by giving notice in writing or by electroni@nsmission to the Chairmi

the President or to the Secretary of the Corparafibie resignation of any director shall take dffgcthe time of the receipt of such notice orrat kter time specifie
therein; and, unless otherwise specified therbimacceptance of such resignation shall not beseacgto make it effective.




SECTION 13Vacancies
(@) Vacancies in the Board of Directoralkbe filled in accordance with the Restated Giegtfe of Incorporation.

(b) A director who resigns, retires, ared not stand for reelection may, in the discretibrthe Board of Directors, be elected a Dire
Emeritus. A Director Emeritus shall receive reingmment for reasonable expenses for attendanceedinge of the Board to which he is invited. Suderadance she
be in a consulting capacity and he shall not beledto vote or have any duties or powers of @&Btor of the Corporation.

SECTION 14. _Regular Stipulated Compensation aemesFEach director shall be paid such regular stipalatompensation, if any, as shall be fixed by
Board of Directors and/or such fee, if any, forteateeting of the Board of Directors which he sh#tind as shall be fixed by the Board of Directord in addition suc
transportation and other expenses actually incuyeltim in connection with services to the Corpiorat

SECTION 15. Action by ConsentAny action required or permitted to be taken Iy Board of Directors or any Committee thereof aytaken without
meeting if all members of the Board of Directorssach Committee, as the case may be, consentdheretriting, or by electronic transmission and thieting or
writings or electronic transmission or transmissiare filed with the minutes of the proceedingthefBoard of Directors or such Committee, as tise caay be.

SECTION 16. Telephonic MeetingJnless restricted by the Restated Certificatthobrporation, any one or more members of the Bodildirectors or an
Committee thereof may participate in a meetinghef Board of Directors or such Committee by mears cbnference telephone or similar communicatianspenen
by means of which all persons participating inreeting can hear each other. Participation by suedins shall constitute presence in person at dangeet

ARTICLE IV
COMMITTEES.

SECTION 1. _Committees The Board of Directors may by resolution or resiohs, passed by a majority of the whole Boardsigleate one or mo
Committees, each Committee to consist of two orenadrthe directors of the Corporation, which, te #xtent permitted by law and provided for in s&solution o
resolutions or in these Hgws, shall have and may exercise the powers oBt#d in the management of the business and sfféithe Corporation. Such committ
shall have such name or names as may be statbésa bylaws, or as may be determined from time to timeaédsolution adopted by the Board. The Committe
Committees appointed by the Board shall be subjettte supervision and direction of the Board akebiors.

In the absence or disqualification of a member ebamittee, the member or members present at amyimgeand not disqualified from voting, whetherrmt sucl
member or members constitute a quorum, may unarsiy@ppoint another member of the board of directoract at the meeting in the place of any sudemtbo
disqualified member.

SECTION 2. Term of Office and VacancieBach member of a Committee shall continue irceffintil a director to succeed him shall have bdeated an
shall have qualified, or until his death or un#él shall have resigned or shall have been remowveyl vAcancy in a Committee shall be filled by théevof a majority ¢
the whole Board of Directors at any regular or sggdeneeting thereof.

SECTION 3. _OrganizationExcept as otherwise provided in thesddoys, the Chairman of each Committee shall be desggl by the Board of Directors. 1
Chairman of each Committee may designate a segretaach such Committee. In the absence from agstimg of any Committee of its Chairman or its sty suc
Committee shall appoint a temporary Chairman oretary, as the case may be, of the meeting untbsswaise provided in these gws. Each Committee shall kee
record of its acts and proceedings and reportahesrom time to time to the Board of Directors.

SECTION 4. _ResignationsAny member of a Committee may resign at any tyegiving notice in writing or by electronic transsion to the Chairma
President or Secretary of the Corporation. Sucigmasion shall take effect at the time of the rptei
of such notice or at any later time specified therand, unless otherwise specified therein, theepiance of such resignation shall not be necessangke it effective.

SECTION 5. _Removal Any member of a Committee may be removed fromhsDommittee with or without cause at any time by #ffirmative vote of
majority of the whole Board of Directors given alyaegular meeting or at any special meeting cdtedhe purpose.

SECTION 6. _Meetings Regular meetings of each Committee, of which otica shall be necessary, shall be held on such dag at such place as shal
fixed by a resolution adopted by the vote of a migjof all the members of such Committee. Spegiaktings of each Committee may be called by thér@haa of suc
Committee or by the Chairman, President or Segreththe Corporation. Notice of each special meptihthe Committee shall be sent by mail to eacinber thereo
addressed to him at his residence or usual plabesifiess, not later than the day before the daytoch the meeting is to be held, or shall be semiach such memt
by telegraph, cable, telex, facsimile transmitéemail or other electronic transmission, or delivetediim personally or by telephone, not less ttead (3) hours befo
the time set for the meeting. Every such noticdl shate the time and place, but need not statethposes, of the meeting except as otherwiseesettby laws or k
statute expressly provided. Notice of any such mgeteed not be given to any member of a Commitieejever, if waived by him in writing or by telegia cable
telex, facsimile transmitter, e-mail or other etenic transmission, whether before or after suckting be held, or except as

otherwise provided by law, if he shall attend sowketing in person, and, except as otherwise prdvielaw, any meeting of a Committee shall be allegeetin
without any notice thereof having been given ifadlthe members of the Committee shall be predemeat.

SECTION 7. _Quorum and Manner of Actingnless otherwise provided by resolution of theuioof Directors, a number of Directors equal te tass than
majority of the number of Directors serving on @&gmmittee, but not less than two Directors, shatistitute a quorum for the transaction of busirsess the act of
majority of those present at a meeting at whicli@rgm is present shall be the act of such Commiftee members of each Committee shall act only@sramittee an
the individual members shall have no power as such.

SECTION 8. [RESERVED

SECTION 9. _FeesEach member of a Committee shall be paid sucthiffaay, as shall be fixed by the Board of Direstdor each meeting of such Commi
which he shall attend, and in addition such trartsgion and other expenses actually incurred byihisonnection with his services as such member.

ARTICLE V
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES




SECTION 1. Officers. The elected officers of the Corporation shallab€hairman and a President (each of whom shall dheeator), a Chief Executi
Officer, a Chief Operating Officer, such ExecutiV&e Presidents, such Senior Vice Presidents ahdrdfice Presidents as the Board may elect, a Gltarir ¢
Treasurer, and a Secretary. The Board of Directoesy Committee constituted pursuant to ArticleofMthese bylaws with power for the purpose may also appoire
or more Assistant Controllers, one or more Asststaeasurers, one or more Assistant Secretarielssach other officers and agents as, from timére,tmay appear
be necessary or advisable in the conduct of trearafbf the Corporation. Any number of offices mas/ held by the same person, except that any peewing a
Chairman or President shall not also serve as Begre

SECTION 2. _Term of Office; VacanciedAll elected officers shall serve for a term ofeopear measured by the length of time between thanatione
meeting of the Board of Directors following the aahmeeting of stockholders at which the officeelscted and the organizational meeting in the eediog yea
unless the officer is elected after the organirationeeting, in which case the term of the offiskall also expire at the next organizational meetihthe Board ¢
Directors. If such election shall not occur at tinganizational meeting, such election shall ocsus@on as practicable thereafter. Each officed slatd office only unti
the expiration of his or her ongar term or until his or her earlier resignatiarr@moval by the Board of Directors. If any vacamoygurs in any office, the Board
Directors, or, in the case of an appointive offiwey Committee constituted pursuant to Article Mrese by-laws with power for

that purpose, may elect or appoint a successdf sn¢h vacancy for the remainder of the one-yean.

SECTION 3. _Removal of Elected Officeré\ny elected officer may be removed at any tini#hee for or without cause, by affirmative vote afmajority o
the Board of Directors, at any meeting called far purpose.

SECTION 4. _ChairmanThe Chairman shall function under the generaéstipion of the Board of Directors and shall paricguch duties and exercise s
powers as from time to time may be assigned to lhynthe Board. During any period in which there igazancy in the office of the President, the Chanrshall
pending action by the Board, perform the duties exetcise the powers of the President. The Chairshail preside, when present, at all meetings @fstockholdel
and of the Board of Directors and shall see that tippropriate agendas are developed for suchimgset

SECTION 5. _PresidentThe President shall perform such duties and éesuch powers as from time to time may be asdigméim by the Board or t
Chairman. At the request of the Chairman or in adsthe Chairman's absence or inability to act, Pnesident shall perform the duties of the Chairmad, when <
acting, shall have the powers of, and shall beesuiltp the restrictions upon, the Chairman.

SECTION 6. _Chief Executive OfficerThe Chief Executive Officer shall be designatexirf time to time by a resolution adopted by therax Directors an
shall be either the Chairman or the President.hédl have, subject to the direction and controlhaf Board, general and active supervision ovebtigness and affa
of the Corporation and over its several officers. dthall perform all duties incident to his positemmd such other duties as may from time to timadstgned to him t
the Board. He shall see that all orders of the Badnall be carried into effect. He may sign, exearnd deliver all deeds, mortgages, contractsk stedificates an
other instruments in the name of the Corporatiaoept in cases where the signing, execution oveslithereof shall be expressly delegated by thaer@®or by a dul
authorized Committee of the Board or by thesddys to some other officer or agent of the Corporabr where any of them shall be required by ldeowise to b
signed, executed or delivered. He may cause tHeoE#lae Corporation to be affixed to any documethis execution of which on behalf of the Corponatihall hav
been duly authorized. He shall have authority toseathe employment or appointment of such emplogeesagents of the Corporation as the proper cdnof
operations may require, to fix their compensatgrbject to the provisions of these layys, to remove or suspend any employee or ageterwauthority of an officer
him, to suspend for cause, pending final actiorihgyauthority which shall have elected or appoirited, any officer subordinate to him, and to hallehee duties an
exercise all the powers usually pertaining to tfie@held by the Chief Executive Officer of a Corption, except as otherwise provided in thesealns!

SECTION 7. _Chief Operating OfficetA Chief Operating Officer may be designated friomme to time by a resolution adopted by the BodrBicectors, an
shall be subject to the direction and control ef Board, and the Chief Executive Officer. He

shall directly report to and assist the Chief ExeuOfficer in the general and active supervisawer the business and affairs of the Corporatich @rer its sever
officers, and shall perform all duties incidenthis position and such other duties as may from timéme be assigned to him by the Board, or thefCExecutive
Officer.

SECTION 8. _Vice Presidentdnder the direction of the Chief Executive Officg the Chief Operating Officer, the Executive &iBresidents, Senior Vi
Presidents, and Vice Presidents of the Corporatiati perform all such duties and exercise all umlvers as may be provided by thesddws or as may from time
time be determined by the Board of Directors, anyn@ittee constituted pursuant to Article 1V of tads/{aws with power for the purpose, the Chief Execui®fficer
or the Chief Operating Officer.

SECTION 9. Controller The Controller shall be the chief accounting a#fi of the Corporation and shall see that the adsoof the Corporation and
subsidiary corporations are maintained in accoreanith generally accepted accounting principlesd aft decisions affecting the accounts shall bejeslto his
approval or concurrence. He shall supervise theneraof keeping all vouchers for payments by thepGmation and its subsidiary corporations and dleodocumen
relating to such payments, shall
receive and consolidate all operating and finarsti@iements of the Corporation, its various depamts) divisions and subsidiary corporations; shaile supervision
the books of account of the Corporation and itssiliry corporations, their arrangement and clasgibn; shall supervise the accounting practidethe Corporatio
and its subsidiary corporations and shall havegghaf all matters relating to taxation.

SECTION 10. _Assistant Controller#\t the request of the Controller or in his abgeoc disability the Assistant Controller designabgdhim or (failing suc
request or designation) the Assistant Controllestber officer designated by the President shaflope all the duties of the Controller and, whenasting, shall have ¢
the powers of, and be subject to all the restmatiopon, the Controller.

SECTION 11. TreasurerThe Treasurer shall be the fiscal officer of @@poration. He shall have the care and custodll shoneys, funds and securities
the Corporation, and shall cause the same to besdeg in such bank or banks or depositories an fime to time may be designated, pursuant to &eetiand Sectic
5 of Article VI of these bytaws; shall advise upon all terms of credit graritgdhe Corporation and its subsidiary corporatisaspectively; shall be responsible for
collection of their accounts, and shall cause todoerded, daily, a statement of all receipts astudsements of the Corporation and its subsidiarporations, in ord:
that proper entries may be made in the books aflat¢cand shall have power to give proper recaptischarges for all payments to the Corporatiteshall also ha
power to sign any or all certificates of stock o ICorporation.

SECTION 12. _Assistant TreasureréAt the request of the Treasurer or in his absemagisability the Assistant Treasurer designatgdim or (failing suc
request or designation) the Assistant Treasurettar officer designated by the President shall

perform all the duties of the Treasurer and, wreacting, shall have the powers of, and be subjeall the restrictions upon, the Treasu



SECTION 13. _SecretaryThe Secretary shall attend to the giving of reot€ all meetings of stockholders and of the Ba#rBirectors and shall record all 1
proceedings of the meetings thereof in books tkdpe for that purpose. He shall have charge ottrporate seal and have authority to attest anyafindstruments ¢
writings to which the same may be affixed. He shallcustodian of all books, documents, papers aoaords of the Corporation, except those for whizhmes othe
officer or agent is properly accountable. He shalle authority to sign any or all certificates tfck of the Corporation, and, in general, shallehall the duties ar
powers usually appertaining to the office of seamebdf a corporation.

SECTION 14. _Assistant SecretarieAt the request of the Secretary or in his absemagisability the Assistant Secretary designatgdin or (failing suc
request or designation) the Assistant Secretaott@r officer designated by the President shafloper all the duties of the Secretary and, whendimg, shall have ¢
the powers of, and be subject to all the restmatiopon, the Secretary.

SECTION 15. _Additional Duties and Powerds addition to the foregoing especially enumetataties and powers, the several officers of thep@ation sha
perform such other duties and exercise such fugbesmers as may be provided in theseldys or as may from time to time be determinedhgyBoard of Directors,
any Committee constituted pursuant to Article I\Mtudse by-laws with power for the purpose, or by @mpetent superior officer.

SECTION 16. _CompensationThe compensation of all officers, except asstsbdficers, of the Corporation shall be fixed, frdimme to time by the Board
Directors, or any Committee constituted pursuamrtcle 1V of these by-laws with power for the jpase.

SECTION 17. _ResignationsAny officer may resign at any time by giving veit notice to the Board of Directors, the Chairntae, President, the Ch
Executive Officer, the Chief Operating Officer, the Secretary. Any such resignation shall takecefié the date of receipt of such notice or at latgr time specifie
therein; and unless otherwise specified therematiteptance of such resignation shall not be saget make it effective.

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

SECTION 1. _Contracts, etcHow Executed. The Board of Directors, or any @uttee constituted pursuant to Article 1V of théselaws with power for th
purpose, except as in theselaws otherwise provided, may authorize any offimeofficers, agent or agents, of the Corporatioeriter into any contract or execute
deliver any instrument in the name of and on betfalfie Corporation, and such

authority may be general or confined to specifistamces; and, unless so authorized by the BoaRire€tors or by such Committee or by theseldws, no officel
agent, or employee shall have any power or authtwribind the Corporation by any contract or agreetor to pledge its credit or to render it liapkcuniarily for an
purpose or to any amount.

SECTION 2. _Loans No loan shall be contracted on behalf of the @mfion, and no negotiable paper shall be issuét$ iname, unless authorized by
Board of Directors or by any Committee constitupenisuant to Article IV of these bgws with power for the purpose. When so authorizee Chairman, Preside
Chief Executive Officer, Chief Operating Officer, @ Vice President or the Secretary or the Treasurthe Assistant Treasurer of the Corporation efgct loans ar
advances at any time for the Corporation from aykb trust company or other institution, or fronydinm, corporation or individual and for such Igand advanc
may make, execute and deliver promissory noteshar @vidences of indebtedness of the Corporatiah) when authorized as aforesaid, as securityhpayment «
any and all loans, advances, indebtedness andltiebof the Corporation, may mortgage, pledgeydiiiecate or transfer any real or personal promrgny time hel
by the Corporation and to that end execute instnisnef mortgage or pledge or otherwise transfeh qroperty. Such authority may be general or cadfito specifi
instances.

SECTION 3. _Checks, Drafts, et@ll checks, drafts or other orders for the paytrefrmoney, notes, or other evidences of indebtssligsued in the name
the Corporation, shall be signed by such officeofficers, employee or employees, of the Corpona#is shall from time to time be determined by nesah of the Boar
of Directors or by any Committee constituted purgua Article IV of these byaws with power for the purpose, or by any officerofficers authorized pursuant
Section 4 or Section 5 of this Article to designadgpositaries or to open bank accounts.

SECTION 4. _Deposits All funds of the Corporation shall be depositeahi time to time to the credit of the Corporationsuch banks, trust companie:
other depositories as the Board of Directors or @oynmittee constituted pursuant to Article IV oése bylaws with power for the purpose may from time tme
designate, or as may be designated by an officeffisers of the Corporation to whom such power rbaydelegated by the Board of Directors, or by SDommittee
and for the purpose of such deposit, the PresideatChief Executive Officer, the Chief Operatindfi€er, or a Vice President, or the Treasurer, orAssistar
Treasurer, or the Secretary, or an Assistant Segranay endorse, assign and deliver checks, draftsother orders for the payment of money whiehpayable to tt
order of the Corporation.

SECTION 5. _General and Special Bank Accourise Board of Directors or any Committee congtiipursuant to Article IV of these ligws with power fc
the purpose, or any officer or officers of the Guogiion to whom such powers may be delegated btleed of Directors, or by such Committee, may friimme to time
authorize the opening and keeping with such bankst companies or other depositaries as it, or, ey designate of general and special bank atspand may mal
such

special rules and regulations with respect thereibinconsistent with the provisions of these &4, as it, or they, may deem expedient.

SECTION 6. _Proxies Except as otherwise in these layvs or in the Restated Certificate of Incorponatad the Corporation provided, and unless othet
provided by resolution of the Board of Directors, 0 any Committee constituted pursuant to ArtiBleof these bylaws with power for the purpose, the Chairma
President or Chief Executive Officer may from titimetime appoint an attorney or attorneys or agerdgents, of the Corporation, in the name and dralbef the
Corporation to cast the votes which the Corporatiy be entitled to cast as a stockholder or otisenim any other corporation any of whose stocktber securitie
may be held by the Corporation, at meetings ofhiblders of the stock or other securities of sudtetorporation, or to consent in writing to anyi@t by such othe
corporation, and may instruct the person or persoreppointed as to the manner of casting suctswtgiving such consent, and may execute or dause executed
the name and on behalf of the Corporation and uitsleorporate seal, or otherwise, all such wripeoxies or other instruments as he may deem na&gess proper i
the premises.

SECTION 7. _Independent Public Accountanthe stockholders of the Corporation shall, ahemenual meeting, ratify the appointment of theepehder
public accountants made by the Audit CommitteéhefBoard of Directors for the purpose of auditing aertifying the annual financial statements ef @orporation fc
its current fiscal year as sent to stockholderotberwise published by the Corporation. If the ktmdders shall fail or decline to ratify such inéepent publi
accountants or if the independent public accoustaatratified by the stockholders shall declinea¢b or resign, or for some other reason be unabfgetform thei
duties, the Audit Committee of the Board of Direstshall appoint other independent public accouatimstand until the next Annual Meeting of Stoulkler to perforr
the duties herein provided.




ARTICLE VI
SHARES AND THEIR TRANSFER

SECTION 1. _SharesThe shares of the Corporation shall be repredesyteertificates or, if so resolved by the Boaf@wectors in accordance with these by-
laws, shall be uncertificated. Each registered dwotif shares, upon request to the Corporation] beabrovided with a certificate of stock, repretigg the number ¢
shares owned by such holder. Absent a specificestgior such a certificate by the registered owaretransferee thereof, all shares shall be unaetédd upon tr
original issuance thereof by the Corporation orruiee surrender of the certificate representind) Slares to the Corporation. Certificates for shafehe capital stot
of the Corporation shall be in such form as shallapproved by the Board of Directors or by any Cdtte constituted pursuant to Article IV of theselaws witr
power for the purpose. They shall be numbered) shdify the number of shares held by the holderéof and shall be signed by the Chairman, Pneside a Vict
President and by the Treasurer or an Assistantslirenor the Secretary or an Assistant SecretatiieofCorporation, and the seal of the Corporatial e affixe
thereto. Where any such certificate is

countersigned by a transfer agent, other than thrpdZation or its employee, or by a registrar, othan the Corporation or its employee, any otlgature and the se
of the Corporation on such certificate may be sifaite, engraved, stamped or printed. In any cagesach officer, transfer agent or registrar whe signed or who:
facsimile signature has been placed upon any sexttiicate shall have ceased to be such officandfer agent or registrar before such certificatssued, it may |
issued by the Corporation with the same effect asdh officer, transfer agent, or registrar werehsofficer, transfer agent or registrar at thedxtits issue.

SECTION 2. Transfer of StockTransfers of shares of the capital stock of thepGration shall be made only on the books of tbepGration by the hold
thereof, or by his attorney thereunto authorizedabpower of attorney duly executed and filed witle {Secretary of the Corporation, or a transfer fagérthe
Corporation, if any, and on surrender of the degte or certificates for such shares, properlyoesetd, or upon receipt of proper transfer instamsifrom the owner
uncertificated shares, or upon the escheat ofswices under the laws of any state of the UnitateStA person in whose name shares of stock statite books of tt
Corporation shall be deemed the owner
thereof as regards the Corporation, provided tHanever any transfer of shares shall be made ftatexal security, and not absolutely, such fatknown to th
Secretary or to said transfer agent, shall be peesged in the entry of transfer.

SECTION 3. _Addresses of StockholdeEsach stockholder shall designate to the Secreffattye Corporation an address at which noticemeétings and &
other corporate notices may be served or mailddrtg and if any stockholder shall fail to designateh address, corporate notices may be served hippby mai
directed to him at his last known post office addras it appears on the records of the Corporation.

SECTION 4. _Lost, Stolen, Destroyed and Mutila@ettificates. To deal with the eventuality of lost, stolen, tdeged and mutilated certificates of stock
Board of Directors or any Committee constitutedspiant to Article 1V of these blgws with power for the purpose may establish byrapriate resolutions such ru
and regulations as they deem expedient concerhimgssue to such holder of uncertificated sharesf oequested by such holder, a new certificateenificates ¢
stock, including, without limiting the generalityf the foregoing, such rules and regulations as they deem expedient with respect to the proof e§,ldheft ¢
destruction and the surrender of mutilated cegtéis and the requirements as to the giving of & lsotbonds to indemnify the Corporation against eaym which ma
be made against it on account of the alleged ket or destruction of any such certificate. Trodder of any stock of the Corporation shall imméelia notify the
Corporation and/or the appropriate transfer agéatioch stock of any loss, theft, destruction oritatibn of the certificate therefor.

SECTION 5. _Transfer Agent and Registrar: Regoiat. The Corporation shall, if and whenever the BazrBirectors or any Committee constituted purs
to Article IV of these bylaws with power for the purpose shall so determmajntain one or more transfer offices or agenaé@sh in charge of a transfer a(
designated by the Board of Directors or by such @dtee, where the shares of the capital stock®fQbrporation

shall be directly transferable, and also one oremegistry offices, each in charge of a registesighated by the Board of Directors or by such Cites where suc
shares of stock shall be registered, and no agtfifor shares of the capital stock of the Corpmmain respect of which a registrar and transfgent shall have be
designated, shall be valid unless countersigneslib transfer agent and registered by such regigtiirm may act at the same time as both tranafgnt and registr
of the Corporation. The Board of Directors or angts Committee may also make such additional rubesragulations as it may deem expedient concerthiadssue
transfer and registration of uncertificated sharesertificates for shares of the capital stockhef Corporation.

SECTION 6. _Fixing Record Date(a) In order that the Corporation may determine s$tockholders entitled to notice of or to voteamy meeting ¢
stockholders or any adjournment thereof, the Be&mirectors may fix a record date, which recordedshall not precede the date upon which the résalfixing the
record date is adopted by the Board of Directans, which record date shall not be more than sixtyless than ten days before the date of such ngedfino recor
date is fixed by the Board of Directors, the recdate for determining stockholders entitled to e®tf or to vote at a meeting of stockholders sbalht the close
business on the day next preceding the day on wiitice is given, or, if notice is waived, at tHese of business on the day next preceding theodawhich thi
meeting is held. A determination of stockholdergexford entitled to notice of or to vote at a magtf stockholders shall apply to any adjournmdnthe meetinc
provided, however, that the Board of Directors rfiay new record date for the adjourned meeting.

(b) In order that the Corporation may determinedtoekholders entitled to receive payment of aiwdeind or other distribution or allotment of anghis o
the stockholders entitled to exercise any rightsespect of any change, conversion or exchangéook,sor for the purpose of any other lawful actitine Board ¢
Directors may fix a record date, which record dstall not precede the date upon which the resoldtiong the record date is adopted, and which reéatate shall k
not more than sixty days prior to such action.dfracord date is fixed, the record date for deteimgi stockholders for any such purpose shall hbetlose of busine
on the day on which the board of directors addpggésolution relating thereto.

SECTION 7. _Examination of Books by Stockholdeféie Board of Directors or any Committee constidupursuant to Article 1V of these tgws with powe
for the purpose shall, subject to the laws of tteteSof Delaware, have power to determine, fronetimtime, whether and to what extent and undett whraditions an
regulations the accounts and books of the Corgmratr any of them, shall be open to the inspeatibthe stockholders; and no stockholder shall heawe right tc
inspect any account, book or document of the Ceattjmr, except as conferred by the laws of the Sthf@elaware, unless and until authorized so tdyloesolution ¢
the Board of Directors or any Committee constitygadsuant to Article 1V of these by-laws with povier the purpose or of the stockholders of the Goapion.

ARTICLE VI
DIVIDENDS, SURPLUS, ETC

Subject to the provisions of the Restated Certiéiad# Incorporation and any restrictions imposedstatute, the Board of Directors may declare divétsefron
the surplus of the Corporation or from the net igodirising from its business, whenever, and irhsamounts as, in its opinion, the condition of #ifairs of the
Corporation shall render advisable. If the dateoagpd for the payment of any dividend shall in gewr fall on a legal holiday then the dividend glalg on such da



shall be payable on the next succeeding busingssTti@ Board of Directors in its discretion mayrfrdime to time set aside from such surplus or mefits
such sum or sums as it, in its absolute discretitay think proper as a working capital or as ameséund to meet contingencies, or for the purpafsmaintaining ¢
increasing the property or business of the Corpmrabr for any other purpose it may think condecte the best interests of the Corporation. Allhsaarplus or n
profits, until actually declared in dividends, @ed and applied as aforesaid, shall be deemedséohi®en so set aside by the Board for one or nfsaid purposes.

ARTICLE IX
SEAL.

The corporate seal of the Corporation shall cordist metallic stamp, circular in form, bearingits center the figures and word "1929, Delawaread at th
outer edge the name of the Corporation.

ARTICLE X
FISCAL YEAR.

The fiscal year of the Corporation shall beginloa first day of January in each year.

ARTICLE XI
AMENDMENTS .

All by-laws of the Corporation shall be subjectatfteration or repeal, and new ws not inconsistent with any provision of the Resd Certificate «
Incorporation of the Corporation or any provisiohlaw, may be made, by the Board of Directors at eegular or special meeting or by the stockholdrshe
Corporation in accordance with these by-laws. Niftstanding anything else contained in theséalys to the contrary, the affirmative vote of th@ders of record of
least 66 2/3% of the combined voting power of la#l butstanding stock of the Corporation entitleddte in respect thereof, voting together as alsiotass, shall t
required in order for the stockholders to adogerabmend, rescind or repeal any by-laws of thep@ation.



CURTISS-WRIGHT ANNOUNCES SENIOR MANAGEMENT APPOINTMENTS

Promotes David Linton and David Adams to Co-Chief O  perating Officers
New Organizational Structure Fortifies Platform for Future Growth

Edward Bloom, President Metal Treatment, to Retire

ROSELAND, N.J. — November 17, 2008 — Curtiss-Wright Corporation (NYSE: CW) today announced the promotion of David J. Linton, President of the
corporation’s Flow Control segment, and David C. Adams, President of the Motion Control segment, to the newly created positions of Co-Chief Operating
Officers. The appointments are part of a new organizational structure designed to drive future growth in the high-performance aerospace, defense and
energy markets the company serves. As part of the realignment, Mr. Adams will also assume responsibility for the Metal Treatment segment. Edward
Bloom will be retiring as President of Metal Treatment in April 2009 after 35 years of exemplary service and has agreed to serve as a consultant to the
company.

“It is with great confidence that we announce these well-deserved promotions of two seasoned executives with strong track records of engineering
excellence and delivering customer satisfaction,” said Martin R. Benante, Chairman and Chief Executive Officer of Curtiss-Wright. “It is important to provide
them with the corporate responsibility and direction to grow their businesses in support of achieving our aggressive corporate growth targets. We are very
pleased to establish these executive positions as it lays the ground work for the development of key leadership across the company globally.”

An industry pioneer, Mr. Linton brings 26 years of diversified experience in aerospace, defense and technology markets to his new position. Since taking
over as President of the Flow Control segment in May 2004, Mr. Linton has aligned an extensive product portfolio within core markets of defense, power
generation, oil and gas and general industry. Under his leadership, Curtiss-Wright Flow Control has expanded from 9 to 32 operating facilities, including
the acquisition of 10 companies, for a compounded annual sales growth of 22%. In addition, he presided over the company'’s largest contract wins in more
than 50 years with the onset of the commercial nuclear power renaissance.

“l am thrilled to expand my role at Curtiss-Wrigdrtd work even more closely with the senior leadpr&am to shape the future of this historic conygakir. Linton
said. “We have built a very strong team in the Fld@ntrol segment, forging enduring partnershipswitr customers, and | am confident we are welitipogd to
continue our leadership in high-performance markets

Mr. Adams joined Curtiss-Wright's Motion Controlgraent in 2000 and led the global development ofritegrated Sensing division, including a two-yesdocation to
the U.K. Upon his return to the U.S., he playedbaifcant role in building the Embedded Computitigision, which is the largest and fastest growdigsion in
Motion Control today. Mr. Adams was promoted todrtent of the Motion Control segment in June 200 lzas led the efforts in securing significant ravards on
military and commercial aerospace platforms, suctha Joint Strike Fighter and the Boeing 787, elé @8 executing more than $100 million in acqigsis that
contributed to compounded annual sales growth #§.14

“During the last five years, Curtiss-Wright has espnced significant growth as our customers haseigted to our innovative solutions, products aedvices. It is my
good fortune to help lead this very dynamic orgatiim and | am heartened by the opportunity to vabokely with Ed Bloom as he retires but remaigtoae consultar
to the company,” said Mr. Adams. “It will be my yitege to propel Curtiss-Wright to a global leadethe markets we serve.”

Mr. Bloom joined Curtiss-Wright in 1973 and parntiated in its growth to become the world leadehiot peening services. In 2002, he took on the ekexleadership
and he has expanded the product portfolio throwgh imternal development of laser peening and attipn of high performance coatings technologidse Tombined
result generated a compounded annual sales gréW#?6 and enabled the Metal Treatment segmentrtbeudiversify its markets and international presg in
particular in Europe and Asia.

“Ed has been driving strategic growth in our Mdtedatment segment for more than three decades,Bbtrante said.It' is a testament to his leadership that the bss

continued to perform solidly under dynamic mark&tditions and achieve its strategic goals. It isen@asy to accept the departure of such an ercegpitolleague and
friend, but we wish him well in his personal endeav We are thankful for his leadership and arag®d he will stay on as consultant to the comparfiyrther grow the
business.”

Executive biographies and photos:

e David C. Adam

e David J. Lintor

About Curtiss-Wright

Curtiss-Wright Corporation is a diversified compdmadquartered in Roseland, N.J. The company desigenufactures and overhauls products for motorrel and
flow control applications, and provides a variefyspecialized metal treatment services. The firnpleys approximately 7,700 people worldwide. For enmformation
about Curtiss-Wright visit www.curtisswright.com.



