SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of earliest event reported)rdd&0, 2012

CURTISS-WRIGHT CORPORATION

(Exact Name of Registrant as Specified in Its Gira

Delaware 1-134 13-061297C
State or Other Commission File IRS Employer
Jurisdiction of Number Identification No.

Incorporation or
Organizatior

10 Waterview Boulevard
Parsippany, New Jers: 07054

Address of Principal Executive Offices  Zip Code

Registrant’s telephone number, including area c(@i&3) 5413700

Not applicable
(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registraninder any of the following
provisions (see General Instruction A.2. belc

o Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
o0 Pre-commencement communications pursuant to Rule2{l#) under the Exchange Act (17 CFR 240.14d-2(b))

o0 Pre-commencement communications pursuant to Riet{® under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS;
COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On March 20, 2012, Martin R. Benante, i@han and Chief Executive Officer of the registramtived his single trigger change of control benedintained i
his Change in Control Agreement with the registidatied July 9, 2001 (the “AgreementAccordingly, in the event of a change of control,. Benante may on
receive benefits under the Agreement if he ternemdiis employment with the registrant for “goodsm@d defined as a material reduction in the nature ops®
his duties, responsibilities, authority, or positior if the registrant terminates Mr. Benante's Eyment without “cause’as such term is defined within -
Agreement. Prior to this waiver, the Agreement ed that Mr. Benante could voluntarily terminate employment with the registrant for any reasoterat
change of control and did not require the mategdLlction in the nature or scope of Mr. Benantdities, responsibilities, authority, or positiarhich is generall
referred to as a “single trigger” or “modified siaedrigger” change of control benefit.

The Company has not included a “singlgger” or “modified single triggerthange of control provision in any other Chang€amntrol agreements since
Agreement with Mr. Benante. A copy of the Letter dgment between Company and Mr. Benante is attacbeto as Exhibit 10.1 and incorporated herei
reference.

ITEM 503 AMENDMENTSTO ARTICLESOF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR

On March 20, 2012, the registrant’s Baafr@irectors approved an amendment to thelBys of the Company, effective immediately, to teelarticle Xll, &
forum selection provision, naming the Chancery €ofiDelaware as the sole and exclusive forum &judicating certain disputes with the Company.

A copy of the Amended Byaws of the Company is attached hereto as Exhiiita®d incorporated herein by reference. The fanegdescription of th
amendment to the By-Laws is qualified in its erirey reference to the full text of the By-Laws.

ITEM 8.01 OTHER EVENTS

As announced through a press releaseadob@r 12, 2011, the registrant and various membkits Executive Compensation Committee and mamagy
have been in contact with significant sharehol@erd their shareholder advisory groups to discusis fipecific concerns and seek input on the reggiss executiv
compensation program. Based on those discusstom&xecutive Compensation Committee, which consigiy of independent directors, and
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management, adopted significant changes to thetragt’s compensation programs and practices,|asvia

« Target pay at 58 percentile (P50) for appropriately sized marketdatd our selected peer group

¢« CEC's annual and lor-term incentive targets moved to market P50 immedt)j

« Other executive annual and lor-term incentive targets moved downward toward malP&gt for 2012 and fully at P50 within 2 to 3 ye

. Current salaries will not increase for two yeardy exceed 6 percentile of market data for comparable-sized cmigs

¢ Relative total stockholder return comprised 30%oaf-term incentive grant made in November 2!

« Will use relative peer performance in setting sfie@erformance goals for annual and I-term incentive plan

¢ For the 2012 annual incentive compensation awartjged qualitative individual goal weight to 20%nfr 40% and shifted cash flow objective
to quantitative Company performance objec

* Weighted 80% quantitative company performance @édflioperating income and cash flow for 2012) &% Zualitative individual
performance

< Eliminated stock options for the 2011 November -term incentive compensation award to reduce bug

« For executive officers, the November 2011 grané diatg-term incentive mix was: restricted stockisi(i80%), performance shares (30%), and
long-term cash based performance units (4!

« Restricted stock units will continue to have a mmnim three year cliff vesting peric

< Elimination of stock options and lower Ic-term executive incentive targets will reduce thgisgan’s burn rate

¢ On a pri-forma basis, these actions will reduce our bure tatelow 2% for the near term futt

* Going forward, the registrant is committed to maiming a burn rate within an industry acceptableye

« CEO voluntarily forfeited his single trigg“walk away righ” effective immediately with respect to his Cha-in-Control agreemer

The registrant is continuing to addrédss input received from its shareholders and witlvie additional discussion on the changes higkdigrabove ar
other revisions to its compensation programs aadtymes in its Proxy Statement for the upcominguahmeeting of shareholders. The registrant wishéksank ou
shareholders for their time and thoughtful inputtdpy of the Press Release and the ShareholdezrRatisn are attached hereto as Exhibits 99.1 8r2l 9
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ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS.

(a) Not applicable

(b) Not applicable

(c) Exhibits.
3.1 Amended B-Laws of the Curtis-Wright Corporatior
10.1 Letter Agreement between Mr. Martin R. Benante @ndis-Wright Corporation, dated March 20, 20
99.1Press Release dated October 12, 2

99.Z Presentation shown during shareholder webcastobob®r 14, 201.
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has caused thmtéo be signed on its behalf by the undersigtteeteunto dul
authorized.

CURTISS WRIGHT CORPORATIO!

By: /s/ Glenn E. Tyna
Glenn E. Tynar

Vice-President an
Chief Financial Officel

Date: March 21, 201




Exhibit
Number

3.1

10.1
99.1
99.2

EXHIBIT INDEX

Description
Amended B-Laws of the Curtis-Wright Corporatior
Letter Agreement between Mr. Martin R. Benante andi&-Wright Corporation, dated March 20, 20
Press Release dated October 12, -

Presentation shown during shareholder webcast ¢wb@c14, 201
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Exhibit 3.1

AMENDED AND RESTATED
BY-LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE |
OFFICES.

SECTION 1. Registered OfficéThe registered office of Curtis&right Corporation (hereinafter called the Corpmna} in the State of Delaware, shall bt
the City of Wilmington, County of New Castle.

SECTION 2. Other OfficesThe Corporation may also have an office or offia¢ such other place or places either within dhevt the State of Delaware
the Board of Directors may from time to time deterenor the business of the Corporation require.

ARTICLE II
MEETING OF STOCKHOLDERS.

SECTION 1. Place of Meeting&ll meetings of the stockholders for the electafrdirectors or for any other purpose shall balteglsuch place either witt
or without the State of Delaware as shall be degaghfrom time to time by the Board of Directorsl atated in the notice of the meeting or in a didgcuted waive
of notice thereof.

SECTION 2. Annual Meetingg'he annual meeting of the stockholders for tleetédn of directors and for the transaction of sattfer proper business as r
come before the meeting in accordance with thedauy shall be held on a date and at a time as realebignated from time to time by the Board of Etioes an
stated in the notice of the meeting or in a dulgexed waiver of notice thereof.

SECTION 3. Special Meeting# special meeting of the stockholders for anyppse or purposes, unless otherwise prescribedalytst may be called or
by the Chairman, or in his absence by the Presidigrthe Board of Directors, or by the Secretarthatrequest in writing of a majority of the BoarfdDirectors an
may not be called by the stockholders of the Caton.




SECTION 4. Notice of Meeting&xcept as otherwise provided by statute, notfceach meeting of the stockholders, whether anauapecial, shall be giv:
not less than ten days nor more than sixty daysrbehe day on which the meeting is to be heldaoh stockholder of record entitled to vote at smeeting b
delivering a written or printed notice thereof tismhpersonally, or by mailing such notice in a pgstgrepaid envelope addressed to him at his péiseafddres
furnished by him to the Secretary of the Corporafior such purpose, or, if he shall not have furaiéto the Secretary of the Corporation his addf@ssuct
purpose, then at his post office address as itappmn the records of the Corporation, or by trattsrg a notice thereof to him as otherwise peredtby law. Exce|
where expressly required by law, no publicatiorany notice of a meeting of stockholders shall wpiied. Every such notice shall state the placanif, date ar
hour of the meeting and, in the case of specialtimg® the purpose or purposes for which the mgestrcalled. Notice of any meeting of stockholdghnall not b
required to be given to any stockholder who shiadéiral such meeting in person or by proxy excepithsrwise provided by statute; and if any stockapishall ir
person or by attorney thereunto authorized, waot&e of any meeting, whether before or after smeleting be held, notice thereof need not be gigdrirh. Notice
of any adjourned meeting of the stockholders siatlbe required to be given, except when exprassjyired by law. Notice of any meeting of stocklesidas here
provided shall not be required to be given to aoglkholder where the giving of such notice is pbitieid by applicable law.

SECTION 5. List of Stockholderst shall be the duty of the Secretary or othdicef who shall have charge of the stock ledgeregidirectly or through
transfer agent appointed by the Board of Directtwgyrepare and make, at least ten days before eweeting of stockholders, complete lists of theckholder:
entitled to vote thereat, arranged in alphabetizder, and showing the address of each stockholderholders of each class of stock appearing agggr an
indicating the number of shares held by each, fetby the Secretary or Transfer Agent. Such Iistall be open to the examination of any stockhofde any
purpose germane to the meeting as required by #i@nare General Corporation Law, and shall be predwand kept at the time and place of the meetingn ¢
reasonably accessible electronic network if thetingés to be held solely by means of remote comration, during the whole time thereof, and subjecthe
inspection of any stockholder who may be presepbrihe willful neglect or refusal of the directdosproduce such lists at any meeting, they shalhkligible fo
election to any office at such meeting. The origovaa duplicate stock ledger shall be the onlydewice as to who are the stockholders entitled amée the lists «
to vote in person or by proxy at such meeting.




SECTION 6. Quorumit each meeting of the stockholders, the holdersobfiess than a majority of the issued and outstanvoting power of the Corporati
present either in person or by proxy and entited/dte at such meeting shall constitute a quorucegixwhere otherwise provided by law or by the Res
Certificate of Incorporation or these laws. In the absence of a quorum, the stockholdetBe 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 Sacyeat such meeting, shall have the power to adjtiue meetin
from time to time, until stockholders holding treguisite amount of stock shall be present or remtesl. At any such adjourned meeting at which awquanay b
present any business may be transacted which méyle been transacted at the meeting as originallgcc The absence from any meeting of the numésprired b
the laws of the State of Delaware or by the Redt&ertificate of Incorporation of the Corporationhly these bylaws for action upon any given matter shall
prevent action at such meetings upon any otheremattmatters which may properly come before theting, and if the holders of not less than a mgjaf the
issued and outstanding stock of the Corporatioitleditto vote at that time upon such other mattematters shall be present either in person orroxypat suc
meeting, a quorum for the consideration of sucleiothatter or matters shall be present and the ngestay proceed forthwith and take action upon satbbr matte
or matters.

SECTION 7. OrganizatiariThe Chairman or, in his absence, the Presidenin the absence of both of them, any Vice Pregigeesent, shall call meetings
the stockholders to order and shall act as Chairiareof. In the absence of all of the foregoinficefs, the holders of a majority of the outstamimting powe
present in person or by proxy and entitled to vo#gy elect any stockholder of record present andehto vote to act as Chairman of the meetingl sotch time a
any one of the foregoing officers shall arrive, wehgon he shall act as Chairman of the meeting.Séwetary or, in his absence, an Assistant Segretall act a
secretary at all meetings of the stockholdershinabsence from any such meeting of the Secretafjthee Assistant Secretary or Secretaries, ther@aai ma
appoint any person present to act as secretaheaheeting. Such person shall be sworn to theftaithischarge of his duties as such secretary efntieeting befol
entering thereon.

SECTION 8. Notice of Stockholder Businassl Nominations

(a) Annual Meetings of Stockholders.

(i) Nominations of persdias election to the Board of Directors of the Camqteon and/or the proposal of other business tedigsidered by tt
stockholders may be made at an annual meetingokisblders only (A) pursuant to the Corporat®nbtice of meeting (or any supplement thereto) biBor at th
direction of the Board of Directors or (C) by angckholder of the Corporation who was a stockholiferecord of the Corporation at the time the noficovided fo
in this Section 8(a) is delivered to the Secret#rthe Corporation, who is entitled to vote at aetireg and who complies with the notice procedustsath in thic
Section 8(a). Clause (C) shall be the exclusive




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

(i)  For nominations or ettbusiness to be properly brought before an anmealting by a stockholder pursuant to clause (Qao&graph (i) of th
Section 8(a), the stockholder must have given gmetice thereof in writing to the Secretary of tberporation and any such nominations or proposesihiess mu
constitute a proper matter for stockholder actiba.be timely, a stockholdes’notice shall be delivered to the Secretary atpttigcipal executive offices of t!
Corporation not later than the close of businestheminetieth day nor earlier than the close dfifess on the one hundred twentieth day prioreditht anniversai
of the preceding yea’annual meeting (provided, however, that in thenethat the date of the annual meeting is more thisty days before or more than seve
days after such anniversary date, notice by thekbtwder must be so delivered not earlier tharctbse of business on the one hundred twentiettpday to the dat
of such annual meeting and not later than the ctdsleusiness on the later of the ninetieth day rptinthe date of such annual meeting or, if thetfublic
announcement of the date of such advanced or dkkayeual meeting is less than 100 days prior taltte of such annual meeting, the tenth day folovthe da
on which public announcement of the date of suchtimg is first made by the Corporation). In no évamall the adjournment or postponement of an anmeating
or the announcement thereof commence a new timedpgr extend any time period) for the giving aftackholder’s notice as described above. Suctkistdder’s
notice shall: (A) as to each person whom the stoltldr proposes to nominate for election as a diresiet forth (1) all information relating to supkrson that
required to be disclosed in solicitations of prexfer election of directors in an election contestjs otherwise required, in each case pursuaRegulation 14,
under the Exchange Act (and such personmtitten consent to being named in the proxy state¢ as a nominee and to serving as a directdedted) and (2)
description of all direct and indirect compensatamd other material monetary agreements, arrangsnasa understandings during the past three yaacsan
other material relationships, between or among stiebkholder or beneficial owner, if any, on theedrand, and each proposed nominee, and his oebgectiv
affiliates and associates, or others acting in edriberewith, on the other hand, including, withtimitation, all information that would be requitéo be disclose
pursuant to Rule 404 promulgated under Regulati#hifhe stockholder making the nomination and &epeficial owner, if any, were the “registrafdt purpose
of such rule and the nominee were a director oceee officer of such registrant; (B) as to anyat business that the stockholder proposes to tméfigre th
meeting, set forth (1) a brief description of thesiness desired to be brought before the meetirgyteixt of the proposal or business (including téa of an
resolutions proposed for consideration and in trenethat such business includes a proposal to drtienbylaws of the Corporation, the language of the preg
amendment), the reasons for conducting such bussmtethe meeting and any material interest in duiness of such stockholder and the beneficialeowihany
on whose behalf the proposal is made and (2) aigésa of all agreements, arrangements and




understandings between such stockholder and béilefigner, if any, and any other person or pergor@uding their names) in connection with the prsal of suc
business by such stockholder; (C) as to the stddkhaiving the notice and the beneficial owneraify, on whose behalf the nomination or proposahasie, s¢
forth (1) the name and address of such stockholtethey appear on the Corporat®books, and of such beneficial owner, (2) theschasd number of shares
capital stock of the Corporation which are owneddfieially and of record by such stockholder andrshbeneficial owner, (3) a representation (1) thatstockholde
is a holder of record of stock of the Corporatiotitted to vote at such meeting and intends to appeperson or by proxy at the meeting to propassh business
nomination and (II) whether the stockholder or sheheficial owner, if any, intends or is part ajraup which intends (x) to deliver a proxy statetreamd/or form ¢
proxy to holders of at least the percentage ofCGbeporations outstanding capital stock required to approvadupt the proposal or elect the nominee and/c
otherwise to solicit proxies from stockholders upport of such proposal or nomination, (4) any\dgive positions held or beneficially held, dirgctlr indirectly
by or on behalf of such stockholder or beneficigher and whether and the extent to which any heggirother transaction or series of transactiossheen entert
into or any other agreement, arrangement or uratastg (including any short position, profit intsteoption or any borrowing or lending of sharea$ been mad
directly or indirectly, by or on behalf of such skbolder or beneficial owner, the effect or intehtwhich is to mitigate loss to or manage or shisile or benefit ¢
changes in the value or price of shares of thetalagtiock of the Corporation for, or to increaselecrease the voting power or economic interestuafh stockhold:
or any such beneficial owner with respect to angrstof capital stock of the Corporation, (5) a digsion of any proxy, contract, arrangement, untierding o
relationship pursuant to which such stockholdeary such beneficial owner has a right to vote draress of capital stock of the Corporation or infloe the votin
over any such shares; (6) any rights to dividendthe shares of the Corporation owned beneficidilgctly or indirectly, by such stockholder or asiych benefici:
owner that are separated or separable from therlyimeshares of capital stock of the Corporatiff); any performance-related fees (other than aetbssed fee
that such stockholder or any such beneficial owsemtitled to based on any increase or decreaffeeinalue of shares of capital stock of the Caapon or an
derivative position and (8) to the extent knownslgh stockholder or beneficial owner giving theicetthe name and address of any other stockholdeeneficia
owner supporting the nomination or proposal of ptmesiness on the date of such stockholder’s oefi@al owners notice; if any, as of the date of such no
including without limitation any such interestsegkd to in the foregoing clauses (1) through @pdHy members of such stockholdedr any such benefic
owner's immediate family sharing the same household,(Bydvith respect to each nominee for election d@gector, include a completed and signed questioe)
representation and agreement required by Sectiof Article Il of these bylaws. The Corporation may require any proposed nemito furnish such otr
information as it may reasonably require to detemhe eligibility of such proposed nominee to seas a director of the Corporation, including ampimation the
could be material to a reasonable stockholder'stdnding of the independence, or lack thereapoh nominee.




(i) A stockholder provitj notice of business proposed to be brought befareeting, including with respect to nominatiofslioectors, shall, i
order for such notice to be considered timely,Hertupdate and supplement such notice, if necessarat the information provided or required éofvovided il
such notice under this Section 8 shall be truecamcect as of the record date for the meeting @nof ghe date that is 10 business days prior tal#te of the meetir
or any adjournment or postponement thereof, antl spdate and supplement shall be delivered inngrito the Secretary at the principal executivecefiof th
Corporation not later than 10 days after the rectai@ for the meeting (in the case of the updatesaipplement required to be made as of the recate),dand nc
later than 8 business days prior to the date femtleeting or any adjournment or postponement thé¢irethe case of the update and supplement redjtiorde mad
as of 10 business days prior to the meeting oraaligurnment or postponement thereof).

(iv)  Notwithstanding anyiliin the second sentence of paragraph (a)(ifief$ection 8 to the contrary, in the event thatrthmber of directors to
elected to the Board of Directors of the Corporatéd an annual meeting is increased and the sttaddsoof the Corporation are entitled to fill sugdicancies i
accordance with the Restated Certificate of Incapon and these blaws and there is no public announcement by the@ation naming the nominees for
additional directorships at least one hundred ghaigs to the first anniversary of the precedingn@annual meeting, a stockholder’s notice requibrgdhis Section 8
(a) shall also be considered timely, but only wighpect to nominees for the additional directorshiipit shall be delivered to the Secretary atpghiacipal executiv
offices of the Corporation not later than the clobusiness on the tenth day following the dayubich such public announcement is first made byGbgporation.

(b) Special Meetings of Stockholders.

Only such business shall be conductedsptecial meeting of stockholders as shall hava besught before the meeting pursuant to the Catfmr’s notice o
meeting. Nominations of persons for election toBloard of Directors may be made at a special mgetirstockholders at which directors are to betetkpursuat
to the Corporatiors notice of meeting (x) by or at the directiontoé Board of Directors or (y) provided that the Bbaf Directors has determined that directors :
be elected at such meeting, by any stockholdeneftorporation who is a stockholder of record atttine the notice provided for in this Section 8ébjlelivered t
the Secretary of the Corporation, who is entitledsote at the meeting and who complies with théceoprocedures set forth in this Section 8. In ¢kent th
Corporation calls a special meeting of stockholdershe purpose of electing one or more directorthe Board of Directors, any such stockholdeitledtto vote it
such election of directors may nominate a persgueosons (as the case may be) for election to gasttion(s) as specified in the Corporat®niotice of meeting,
a stockholdes notice meeting the requirements of paragraphii)(A) through (D) of this Section 8, including thguestionnaire, representation and agree
required by Section 3 of Atrticle Il of these




by-laws (all of which information shall be updated s&ych stockholder or any such beneficial owner gsiired by paragraph (a)(iii) of this Section 8) Il
delivered to the Secretary at the principal exeeutiffices of the Corporation not earlier than these of business on the one hundred twentiethpdiay to sucl
special meeting and not later than the close oinless on the later of the ninetieth day prior tohsepecial meeting or the tenth day following ttae @n whicl
public announcement is first made of the date efghecial meeting and of the nominees proposeléBoard of Directors to be elected at such meelingo ever
shall the adjournment or postponement of a spewgting or the announcement thereof commence aimenperiod (or extend any time period) for theiggvof &
stockholder’s notice as described above.

(c) General.

(i) Only such persons whe aominated in accordance with the proceduresostt in this Section 8 shall be eligible to beatésl at an annual
special meeting of stockholders of the Corporatmiserve as directors and only such business bbationducted at a meeting of stockholders as bhak bee
brought before the meeting in accordance with foegdures set forth in this Section 8. Except asrotise provided by law, the chairman of the megshall hav
the power and duty (A) to determine whether a natidm or any business proposed to be brought béfiereneeting was made or proposed, as the casédenas
accordance with the procedures set forth in thigi®e 8 (including whether the stockholder or bérsiaf owner, if any, on whose behalf the nominat@rpropos:
is made solicited (or is part of a group which citéid) or did not so solicit, as the case may bexips in support of such stockholdemominee or proposal
compliance with such stockholdsrepresentation as required by clause (a)(ii)(@){%his Section 8 and (B) if any proposed noniorabr business was not made
proposed in compliance with this Section 8, to dexlthat such nomination shall be disregarded at such proposed business shall not be trans
Notwithstanding the foregoing provisions of thiscen 8, if the stockholder (or a qualified repnesdive of the stockholder) does not appear attireual or speci
meeting of stockholders of the Corporation to pnése nomination or business, such nomination shelidisregarded and such proposed business shable
transacted, notwithstanding that proxies in respé&stich vote may have been received by the Cotipara=or purposes of this Section 8, to be coneida qualifie
representative of the stockholder, a person mustigorized by a writing executed by such stockéotit an electronic transmission delivered by stolkholder t
act for such stockholder as proxy at the meetingt@ékholders and such person must produce sutimgvar electronic transmission, or a reliable ogfurction of th
writing or electronic transmission, at the meetirigtockholders.

(i)  For purposes of thdgelaws, (A) “public announcemenshall include disclosure in a press release regdiyethe Dow Jones News Serv
Associated Press or comparable national news georiin a document publicly filed by the Corporatiwith the Securities and Exchange Commission faunistc
Section 13, 14 or 15(d) of the Exchange Act, (Byrfeficial owner” shall mean, when used with respect




securities of the Corporation owned by any stootbgl (1) any beneficial owner of any securitiesttod Corporation owned of record or beneficially sayct
stockholder, including any of such persordssociates or affiliates, (2) any person actingdncert (pursuant to any agreement, arrangeredgrstanding «
otherwise, whether written or oral) with such stoakler or (3) any person directly or indirectly tmfling, controlled by or under common control visuct
stockholder and (C) “derivative positiorshall mean any option, warrant, convertible segurstock appreciation right, swap or similar right agreemer
arrangement or understanding with an exercise wversion privilege or a settlement payment or meism at a price related to any class or seriespital stock ¢
the Corporation or with a value derived in wholaropart from the value of any class or seriesagfital stock of the Corporation, or which is inteddo increase
decrease (or has the effect of increasing or dstrghathe voting power of any person with respecthe shares of any class or series of capitakstdahe
Corporation, whether or not such instrument ortrighagreement shall be subject to settlementerutiderlying class or series of capital stock ef@orporation ¢
otherwise.

(i)  Notwithstanding therkgoing provisions of this Section 8, a stockhpkl®all also comply with all applicable requirenenf the Exchange A
and the rules and regulations thereunder with @dpethe matters set forth in this Section 8; jed however, that any references in theséabs to the Exchany
Act or the rules and regulations promulgated thedeu are not intended to and shall not limit aryuieements applicable to nominations or propossi®any othe
business to be considered pursuant to thedaviay<(including pursuant to clauses (a) or (b)his Section 8). Nothing in this Section 8 shalldeemed to affect a
rights of the holders of any series of Preferraatto elect directors pursuant to any applicabtevigions of the Restated Certificate of Incorpimmat

SECTION 9. Voting Each stockholder of the Corporation shall, exapbtherwise provided by statute or in the Redt&ertificate of Incorporation of t
Corporation, at every meeting of the stockholder®btitled to one vote in person or by proxy focheahare of the capital stock of the Corporatiagistered in hi
name on the books of the Corporation on the datgfpursuant to Section 6 of Article VII of thesglaws as the record date for the determination aéldtolder
entitled to vote at such meeting. Persons holding fiduciary capacity stock having voting righteal be entitled to vote the shares so held, amglops whose sto
having voting rights is pledged shall be entitledvbte, unless in the transfer by the pledgor altboks he shall have expressly empowered the gdetigvot
thereon, in which case only the pledgee, or hisyrmay represent said stock and vote thereon.\atg on stock may be given by the stockholder ledtithereto i
person or by his proxy; provided, however, thatpnoxy shall be voted on after three years fromdiége unless said proxy provides for a longer perktdall
meetings of the stockholders, all matters (exdeqse specified in Section 4 of Article Il and Até XI of these bylaws, and except also in special cases where
provision is made by statute, the rules and regulatof any stock exchange applicable to the Camm or any regulation applicable to the Corparator it
securities, and except as otherwise provided irRibstated Certificate of Incorporation) shall beided by the vote of a majority of the voting poveéthe




stockholders present in person or by proxy andledtto vote thereat, a quorum being present. Bxagptherwise provided by statute, the vote oncamstion nee
not be by ballot. On a vote by ballot each ballwlkbe signed by the stockholder voting, or in hésne by his proxy if there be such proxy, andlsitate th
number of shares voted by him.

SECTION 10. Inspectors of Electio®n each matter or election at each meeting oktbekholders where a vote by ballot is taken,ghexies and ballo
shall be received and be taken in charge, anduiabtipns touching the qualification of voters amel validity of proxies and the acceptance or r@gecdf votes, she
be decided by two inspectors of election who shalappointed by the Chairman of such meeting. mipectors of election need not be stockholderscahalidat
for the office of director shall act as inspectbaay election of directors. Inspectors shall caumd ascertain the number of shares voted; antl ddwahre the rest
of the election or of the voting as the case mayahd shall make out a certificate accordinglytistathe number of shares issued and outstandidgatitled to vot
at such election or on such matters and the nuwibgnares voted and how voted. Inspectors shadaen to faithfully perform their duties and shedirtify to the
returns in writing. They shall hold office from tlate of their appointment until their successbidlhave been appointed and qualified.

ARTICLE Il
BOARD OF DIRECTORS.

SECTION 1. General PowerEhe property, affairs and business of the Cojpammashall be managed by or under the directiothefBoard of Directors.

SECTION 2. Number and Terms of OfficEhe Board of Directors shall consist of not l#san five nor more than ten persons, the exact reuartbbe fixe:
from time to time exclusively by the Board of Ditexs pursuant to a resolution adopted by a majafitthe Board of Directors. Directors need not toelsholders
The directors shall be elected as provided in tbst&ed Certificate of Incorporation and each dareshall hold office until his successor shall bdeen elected a
shall qualify, or until his death or until he shadkign or shall have been removed.

SECTION 3. Qualifications of OfficeTo be eligible to be a nominee for election cgleetion as a director of the Corporation, the pesctive nomine
(whether nominated by or at the direction of theuloof Directors or by a stockholder), or someaottéhg on such prospective nomingdsehalf, must deliver (in t
case of nominees proposed by a stockholder, inrdanoe with any applicable time periods prescrifoedielivery of notice under Section 8 of Articleof these by-
laws) to the Secretary at the principal executiffees of the Corporation, a written questionnaiiéh respect to the background and qualificatiosuwéh person ai
the background of any other person or entity onsehieehalf the nomination is being made (which goesaire shall be in the form provided by the Cogtion
which form shall be provided by the Secretary upaiiten request). The prospective nominee must ptewide a written representation and agreemenic
written representation and




agreement shall be in the form provided by the @a@tion, which form shall be provided by the Semngupon written request) that such prospectiveinea (A) is
not and will not become a party to (1) any agredimamangement or understanding with, and has ivehgany commitment or assurance to, any persantity a:
to how such prospective nominee, if elected agecttir of the Corporation, will act or vote on asgue or question (a “Voting Commitmenttjat has not be«
disclosed to the Corporation or (2) any Voting Caitnment that could limit or interfere with such ppestive nominees ability to comply, if elected as a directo
the Corporation, with such prospective nomisefduciary duties under applicable law; (B) is aotd will not become a party to any agreement,ngement c
understanding with any person or entity other thia@ Corporation with respect to any direct or iedir compensation, reimbursement or indemnificatit
connection with service or action as a directot ties not been disclosed therein; and (C) in sechgms individual capacity and on behalf of any beneficwne
on whose behalf the nomination is being made, wdeldn compliance if elected as a director of tlepBration, and will comply with all applicable parate
governance, conflict of interest, confidentialitydastock ownership and trading policies and guigaliof the Corporation. Directors need not be $tolders. Fc
purposes of this Section 3, a “nominee” shall idel@ny person being considered to fill a vacanctherBoard of Directors.

SECTION 4. Election of DirectorExcept as otherwise provided in the Restated @=até of Incorporation, directors shall be eledbgda plurality of th:
votes cast by the stockholders entitled to voteHerelection of such directors.

SECTION 5. Quorum and Manner of Actingxcept as otherwise provided by statute, thededtCertificate of Incorporation or these by-lawsethird of
the Board of Directors (but not less than three)idhe required to constitute a quorum for the deantion of business at any meeting, and the aatroéjority of th:
directors present at any meeting at which a qudsupnesent shall be the act of the Board of Dinectin the absence of a quorum, a majority of tinectbrs prese!
may adjourn any meeting from time to time untillooqum be had. Notice of any adjourned meeting feegdiven only to those directors who were not preaean
meeting at which the adjournment was taken, pralithe time and place of the adjourned meeting aereounced at the meeting at which the adjournmeis
taken. The directors shall act only as a boardthedndividual directors shall have no power ashsuc

SECTION 6. Place of Meeting, efthe Board of Directors may hold its meetingssuath place or places within or without the Stat®efaware as the Boz
of Directors may from time to time determine orshsall be specified or fixed in the respective regior waivers of notice thereof.

SECTION 7. First MeetingAfter each annual election of directors and withireasonable time thereafter, the Board of Dorscghall meet for the purpose
organization, the election of officers and the sation of other business at such hours and plaahall be convenient. Notice of such meeting dhalfiven a
hereinafter




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

SECTION 8. Regular MeetingRegular meetings of the Board of Directors shelheld at such place and at such times as thalRddirectors shall frot
time to time by resolution determine or as shalspecified in the Notice of Meeting. If any daydfor a regular meeting shall be a legal holidathe place whe
the meeting is to be held, then the meeting whiohld/ otherwise be held on that day shall be helth@tsame hour on the next succeeding businesaatay lege
holiday. Notice of the regular meetings need nogiven.

SECTION 9. Special Meetings; NoticBpecial meetings of the Board of Directors shalheld whenever called by the Chairman, the Peasidr by one ¢
the directors. Notice of each such meeting shathbded to each director, addressed to him atdsilence or usual place of business, at least ays before the di
on which the meeting is to be held, or shall be semim at such place by telegraph, cable, tefl@ssimile transmitter, eail or other electronic transmission, ol
delivered personally or by telephone, not latentttee day before the day on which the meeting isetdeld. Every such notice shall state the tinge@ace of th
meeting but need not state the purpose thereoperseotherwise in these tgws or by statute expressly provided. Notice of areeting of the Board of Directc
need not be given to any director, however, if wdiby him in writing or by telegraph, cable, teléxgsimile transmitter, eiail or other electronic transmissi
whether before or after such meeting be held argpixas otherwise provided by law, if he shall espnt at the meeting and does not object at thimmieg of the
meeting to the transaction of business becausméwgting is not lawfully called or convened; and;ept as otherwise provided by law, any meetindhefBoard ¢
Directors shall be a legal meeting without any emthereof having been given if all of the direstshall be present thereat and does not objekedieginning of tt
meeting to the transaction of business becausededing is not lawfully called or convened.

SECTION 10. OrganizatianAt each meeting of the Board of Directors, theai@hnan or, in his absence, the President, or, énatsence of both of therr
director chosen by a majority of the directors présshall act as Chairman. The Secretary or, irmh&nce, an Assistant Secretary or, in the absenioeth thi
Secretary and Assistant Secretaries, any persavirgpd by the Chairman shall act as secretaryefitketing.

SECTION 11. Order of BusinesAt all meetings of the Board of Directors busimeball be transacted in the order determined &Bthard of Directors.

SECTION 12. Resignation#\ny director of the Corporation may resign at @&nye by giving notice in writing or by electroniansmission to the Chairmi
the President or to the Secretary of the Corparafidhe resignation of any director shall take dffecthe time of the receipt of such notice or ey &ater time
specified therein; and, unless otherwise spectfiedein, the acceptance of such resignation sbalb@ necessary to make it effective.




SECTION 13. Vacancies
(@) Vacancies in the Boaf@irectors shall be filled in accordance with RRestated Certificate of Incorporation.

(b) A director who resigmstires, or does not stand for reelection mayhediscretion of the Board of Directors, be eldaeDirector Emeritus.
Director Emeritus shall receive reimbursement gasonable expenses for attendance at meetings &ottrd to which he is invited. Such attendancdl dleain ¢
consulting capacity and he shall not be entitledai® or have any duties or powers of a DirectahefCorporation.

SECTION 14. Regular Stipulated Compewsatind Fees Each director shall be paid such regular stigadatompensation, if any, as shall be fixed by
Board of Directors and/or such fee, if any, forteaweeting of the Board of Directors which he sh#énd as shall be fixed by the Board of Directord in additio
such transportation and other expenses actuallyried by him in connection with services to the [iZoation.

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

SECTION 16. Telephonic Meetingnless restricted by the Restated Certificatthobrporation, any one or more members of the Badiirectors or an
Committee thereof may participate in a meeting hef Board of Directors or such Committee by means a@bnference telephone or similar communica
equipment by means of which all persons partiaigain the meeting can hear each other. Participdbip such means shall constitute presence in peasa
meeting.

ARTICLE IV
COMMITTEES.

SECTION 1. CommitteesThe Board of Directors may by resolution or resiohs, passed by a majority of the whole Boardsigieate one or mo
Committees, each Committee to consist of two oramafrthe directors of the Corporation, which, te #xtent permitted by law and provided for in saisblution o
resolutions or in these Hgws, shall have and may exercise the powers ofBib&rd in the management of the business and sftdithe Corporation. Su
committees shall have such name or names as matateel in these blaws, or as may be determined from time to timedsolution adopted by the Board. -
Committee or Committees appointed by the Board $igasubject to the supervision and direction ef Board of Directors.




In the absence or disqualification of a member cbmmittee, the member or members present at aeyimgeand not disqualified from voting, whethernat sucl
member or members constitute a quorum, may unarsip@ppoint another member of the board of directoract at the meeting in the place of any sudertbo
disqualified member.

SECTION 2. Term of Office and Vacancigsach member of a Committee shall continue inceffintil a director to succeed him shall have belented an
shall have qualified, or until his death or un#! $hall have resigned or shall have been remowvegvAcancy in a Committee shall be filled by théevof a majorit
of the whole Board of Directors at any regular pecal meeting thereof.

SECTION 3. OrganizatiarExcept as otherwise provided in theseldys, the Chairman of each Committee shall be deségl by the Board of Directors. 1
Chairman of each Committee may designate a segretarach such Committee. In the absence from aegtimg of any Committee of its Chairman or its stam
such Committee shall appoint a temporary Chairnrasecretary, as the case may be, of the meetirgssirdtherwise provided in these layss. Each Committe
shall keep a record of its acts and proceedingsegmutt the same from time to time to the Boar®iwéctors.

SECTION 4. ResignationsAny member of a Committee may resign at any tbpegiving notice in writing or by electronic transsion to the Chairma
President or Secretary of the Corporation. Suclymason shall take effect at the time of the rpteiff such notice or at any later time specifiegrélin, and, unle
otherwise specified therein, the acceptance of sesignation shall not be necessary to make ittfe.

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

SECTION 6. MeetingsRegular meetings of each Committee, of which atice shall be necessary, shall be held on suchk dag at such place as shal
fixed by a resolution adopted by the vote of a mgjof all the members of such Committee. Spegiaktings of each Committee may be called by thér@ha o
such Committee or by the Chairman, President oresay of the Corporation. Notice of each speciakting of the Committee shall be sent by mail icheaembe
thereof, addressed to him at his residence or ygaeé of business, not later than the day befweedfly on which the meeting is to be held, or dhalsent to eax
such member by telegraph, cable, telex, facsim#asimitter, email or other electronic transmission, or delivetechim personally or by telephone, not less
three (3) hours before the time set for the meetivgry such notice shall state the time and plageneed not state the purposes, of the meetiogpexas otherwis
in these by laws or by statute expressly providéatice of any such meeting need not be given toraegmber of a Committee, however, if waived by himviiting
or by telegraph, cable, telex, facsimile transmitemail or other electronic transmission, whethefiore or after such meeting be held, or except as




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

SECTION 7. Quorum and Manner of Actingdnless otherwise provided by resolution of theaBloof Directors, a number of Directors equal te éess than
majority of the number of Directors serving on &@gymmittee, but not less than two Directors, shafistitute a quorum for the transaction of busireass the act «
a majority of those present at a meeting at whiduarum is present shall be the act of such CoremitThe members of each Committee shall act only
Committee and the individual members shall haveower as such.

SECTION 8. [RESERVED]

SECTION 9. Feesfach member of a Committee shall be paid sucliffaay, 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 byihigonnection with his services as such member.

ARTICLE V
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES

SECTION 1. Officers The elected officers of the Corporation shalle&b€hairman and a President (each of whom shall dieeator), a Chief Executi
Officer, a Chief Operating Officer, such ExecutVi&e Presidents, such Senior Vice Presidents ahdrofice Presidents as the Board may elect, a Gkeir e
Treasurer, and a Secretary. The Board of Direcioey Committee constituted pursuant to Articledfthese bylaws with power for the purpose may also apy
one or more Assistant Controllers, one or more giasi Treasurers, one or more Assistant Secretamessuch other officers and agents as, from tartene, ma
appear to be necessary or advisable in the comdube affairs of the Corporation. Any number oficéds may be held by the same person, except thaparso
serving as Chairman or President shall not alseesas Secretary.

SECTION 2. Term of Office; Vacancied\ll elected officers shall serve for a term ofeoyear measured by the length of time between than@atione
meeting of the Board of Directors following the aahmeeting of stockholders at which the officeeliscted and the organizational meeting in the eediog yea
unless the officer is elected after the organizetioneeting, in which case the term of the offisleall also expire at the next organizational meetihthe Board ¢
Directors. If such election shall not occur at tiganizational meeting, such election shall ocaus@on as practicable thereafter. Each officer $ivdd office only
until the expiration of his or her ongar term or until his or her earlier resignatiarr@moval by the Board of Directors. If any vacamogcurs in any office, tt
Board of Directors, or, in the case of an appoatifice, any Committee constituted pursuant tacketlV of these by-laws with power for




that purpose, may elect or appoint a successdt sm¢h vacancy for the remainder of the one-yteam.

SECTION 3. Removal of Elected Officersny elected officer may be removed at any tinites for or without cause, by affirmative voteafnajority of thi
Board of Directors, at any meeting called for thepose.

SECTION 4. ChairmanThe Chairman shall function under the generaéstipion of the Board of Directors and shall pemicsuch duties and exercise s
powers as from time to time may be assigned tolhynthe Board. During any period in which there igagancy in the office of the President, the Chairrshall
pending action by the Board, perform the duties aerdrcise the powers of the President. The Chairsfeil preside, when present, at all meetings e
stockholders and of the Board of Directors and|ste to it that appropriate agendas are develfipesiich meetings.

SECTION 5. PresidenfThe President shall perform such duties and éseesuch powers as from time to time may be asdigméiim by the Board or tl
Chairman. At the request of the Chairman or in edgbe Chairmars absence or inability to act, the President gieflorm the duties of the Chairman and, whe
acting, shall have the powers of, and shall beesultp the restrictions upon, the Chairman.

SECTION 6. Chief Executive OfficeThe Chief Executive Officer shall be designatexhf time to time by a resolution adopted by ther8az Directors an
shall be either the Chairman or the President. il $iave, subject to the direction and controthef Board, general and active supervision ovembtgness ar
affairs of the Corporation and over its severalceifs. He shall perform all duties incident to pasition and such other duties as may from timgnte be assigne
to him by the Board. He shall see that all orddrthe Board shall be carried into effect. He magnsiexecute and deliver all deeds, mortgages, @ctstrstoc
certificates and other instruments in the nameéhefGorporation, except in cases where the sigrirgcution or delivery thereof shall be expresslegated by th
Board or by a duly authorized Committee of the Blaar by these byaws to some other officer or agent of the Corporabr where any of them shall be require«
law otherwise to be signed, executed or delivermay cause the seal of the Corporation to baeaffto any documents the execution of which on letidhe
Corporation shall have been duly authorized. Hél laae authority to cause the employment or appoémt of such employees and agents of the Corporas th
proper conduct of operations may require, to figitlttompensation, subject to the provisions of éheglaws, to remove or suspend any employee or agetei
authority of an officer to him, to suspend for aaugending final action by the authority which $leve elected or appointed him, any officer sub@it® to him
and to have all the duties and exercise all thegoswsually pertaining to the office held by theigfhexecutive Officer of a Corporation, except ghevwise
provided in these by-laws.

SECTION 7. Chief Operating OfficeA Chief Operating Officer may be designated friame to time by a resolution adopted by the Bodr@ioectors, an
shall be subject to the direction and control & Board, and the Chief Executive Officer. He




shall directly report to and assist the Chief ExmeuOfficer in the general and active supervisimer the business and affairs of the Corporatiah@rer its sever
officers, and shall perform all duties incidenthis position and such other duties as may from tiongme be assigned to him by the Board, or theefCExecutive
Officer.

SECTION 8. Vice PresidentéJnder the direction of the Chief Executive Offiae the Chief Operating Officer, the Executive ¥iPresidents, Senior Vi
Presidents, and Vice Presidents of the Corporatiatl perform all such duties and exercise all qumlvers as may be provided by thesddws or as may from tin
to time be determined by the Board of Directors; @ommittee constituted pursuant to Article IV bése bylaws with power for the purpose, the Chief Exece
Officer, or the Chief Operating Officer.

SECTION 9. Controller The Controller shall be the chief accounting afi of the Corporation and shall see that the ausoof the Corporation and
subsidiary corporations are maintained in accordamith generally accepted accounting principles] ah decisions affecting the accounts shall bgestio his
approval or concurrence. He shall supervise theneranf keeping all vouchers for payments by thepOmtion and its subsidiary corporations and aliet
documents relating to such payments, shall recaidkconsolidate all operating and financial statemef the Corporation, its various departmentgistins an
subsidiary corporations; shall have supervisiothefbooks of account of the Corporation and itssiliéiry corporations, their arrangement and clasgibn; shal
supervise the accounting practices of the Corpamatind its subsidiary corporations and shall hdnaege of all matters relating to taxation.

SECTION 10. Assistant Controllerat the request of the Controller or in his abgenc disability the Assistant Controller designabgdhim or (failing suc
request or designation) the Assistant Controlleotbier officer designated by the President shaflope all the duties of the Controller and, whenasxding, sha
have all the powers of, and be subject to all #strictions upon, the Controller.

SECTION 11. Treasurefhe Treasurer shall be the fiscal officer of @@poration. He shall have the care and custodlafioneys, funds and securities
the Corporation, and shall cause the same to besited in such bank or banks or depositories as time to time may be designated, pursuant to Sectian:
Section 5 of Article VI of these blaws; shall advise upon all terms of credit granbgdthe Corporation and its subsidiary corporatiaespectively; shall t
responsible for the collection of their accounts] ahall cause to be recorded, daily, a statenfaat eeceipts and disbursements of the Corporadiod its subsidial
corporations, in order that proper entries may laelenin the books of account; and shall have powejive proper receipts or discharges for all payisén the
Corporation. He shall also have power to sign argiiccertificates of stock of the Corporation.

SECTION 12. Assistant Treasurest the request of the Treasurer or in his absemodisability the Assistant Treasurer designatgdi or (failing suc
request or designation) the Assistant Treasurethar officer designated by the President shall




perform all the duties of the Treasurer and, wheading, shall have the powers of, and be sulbjeall the restrictions upon, the Treasurer.

SECTION 13. Secretaryfhe Secretary shall attend to the giving of ret€ all meetings of stockholders and of the BazrDirectors and shall record all 1
proceedings of the meetings thereof in books tkdp for that purpose. He shall have charge ottrporate seal and have authority to attest anyaindstrument
or writings to which the same may be affixed. Helkbe custodian of all books, documents, papedsracords of the Corporation, except those for Wisiame othe
officer or agent is properly accountable. He shalle authority to sign any or all certificates tfck of the Corporation, and, in general, shalléhail the duties ar
powers usually appertaining to the office of seametf a corporation.

SECTION 14. Assistant Secretariest the request of the Secretary or in his absemcdisability the Assistant Secretary designatgdim or (failing suc
request or designation) the Assistant Secretapttar officer designated by the President shaligper all the duties of the Secretary and, whenaimg, shall hav
all the powers of, and be subject to all the retms upon, the Secretary.

SECTION 15. Additional Duties and Powehs addition to the foregoing especially enumedataties and powers, the several officers of thep@ation sha
perform such other duties and exercise such fugibemers as may be provided in thesddys or as may from time to time be determinedHgyBoard of Director
or any Committee constituted pursuant to Articleof\Mhese by-laws with power for the purpose, omahy competent superior officer.

SECTION 16. CompensatioiThe compensation of all officers, except asststdficers, of the Corporation shall be fixed, frdime to time by the Board
Directors, or any Committee constituted pursuarirticle 1V of these by-laws with power for the pase.

SECTION 17. ResignationsAny officer may resign at any time by giving veib notice to the Board of Directors, the Chairmiwe, President, the Ch
Executive Officer, the Chief Operating Officer, e Secretary. Any such resignation shall takecefée¢ the date of receipt of such notice or at katgr time
specified therein; and unless otherwise specifiedein, the acceptance of such resignation shatb@aecessary to 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 IV of thdselaws with power for th
purpose, except as in these laws otherwise provided, may authorize any offiweofficers, agent or agents, of the Corporatioeriter into any contract or exec
and deliver any instrument in the name of and dralfef the Corporation, and such




authority may be general or confined to specif&tamces; and, unless so authorized by the Boaldreftors or by such Committee or by theseldwys, no officel
agent, or employee shall have any power or authtwibind the Corporation by any contract or agreetror to pledge its credit or to render it liapkcuniarily fo
any purpose or to any amount.

SECTION 2. LoansNo loan shall be contracted on behalf of the Gmapon, and no negotiable paper shall be issudtsiname, unless authorized by
Board of Directors or by any Committee constituypeisuant to Article 1V of these bgws with power for the purpose. When so authoritleel Chairman, Preside
Chief Executive Officer, Chief Operating Officer, @ Vice President or the Secretary or the Treasurthe Assistant Treasurer of the Corporation mffgct loan
and advances at any time for the Corporation from lzank, trust company or other institution, omfrany firm, corporation or individual and for sulctans an
advances may make, execute and deliver promisstes or other evidences of indebtedness of thedZatipn and, when authorized as aforesaid, as isgéoir the
payment of any and all loans, advances, indebtedmad liabilities of the Corporation, may mortgagledge, hypothecate or transfer any real or palgmoperty ¢
any time held by the Corporation and to that enecate instruments of mortgage or pledge or othentrsnsfer such property. Such authority may beeggrol
confined to specific instances.

SECTION 3. Checks, Drafts, etall checks, drafts or other orders for the paymmainmoney, notes, or other evidences of indebtssligsued in the name
the Corporation, shall be signed by such officeofficers, employee or employees, of the Corporatie shall from time to time be determined by nesmh of the
Board of Directors or by any Committee constituprasuant to Article IV of these bgws with power for the purpose, or by any offieerofficers authorize
pursuant to Section 4 or Section 5 of this Artidelesignate depositaries or to open bank accounts.

SECTION 4. DepositsAll funds of the Corporation shall be depositeahi time to time to the credit of the Corporatiarsuch banks, trust companies or ¢
depositories as the Board of Directors or any Caesiconstituted pursuant to Article 1V of theseléyws with power for the purpose may from time tmd
designate, or as may be designated by an officesffarers of the Corporation to whom such power nieey delegated by the Board of Directors, or by
Committee, and for the purpose of such depositPtfesident, the Chief Executive Officer, the Chigferating Officer, or a Vice President, or the Frear, or a
Assistant Treasurer, or the Secretary, or an AssisSecretary, may endorse, assign and delivekshdcafts and other orders for the payment of mamleich are
payable to the order of the Corporation.

SECTION 5. General and Special Bank AatsuThe Board of Directors or any Committee constitiupursuant to Article IV of these tgws with power fc
the purpose, or any officer or officers of the Gumgigion to whom such powers may be delegated bdzed of Directors, or by such Committee, may friomme tc
time authorize the opening and keeping with suatkbatrust companies or other depositaries ag ihey, may designate of general and special baokumts, an
may make such




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

SECTION 6. ProxiesExcept as otherwise in these layvs or in the Restated Certificate of Incorponataf the Corporation provided, and unless other
provided by resolution of the Board of Directors pbany Committee constituted pursuant to Artideof these bylaws with power for the purpose, the Chairma
President or Chief Executive Officer may from tihoetime appoint an attorney or attorneys or ageragents, of the Corporation, in the name and dralbbef the
Corporation to cast the votes which the Corporatitay be entitled to cast as a stockholder or otisenin any other corporation any of whose stoclothrel
securities may be held by the Corporation, at mgstof the holders of the stock or other securitfesuch other corporation, or to consent in wgtto any action k
such other corporation, and may instruct the pesgersons so appointed as to the manner of gastich votes or giving such consent, and may egemutause !
be executed in the name and on behalf of the Catijpor and under its corporate seal, or otherwibesugh written proxies or other instruments asnteey deer
necessary or proper in the premises.

SECTION 7. Independent Public Accountaritsie stockholders of the Corporation shall, atheacnual meeting, ratify the appointment of theepehder
public accountants made by the Audit Committee hef Board of Directors for the purpose of auditingd aertifying the annual financial statements of
Corporation for its current fiscal year as sentstockholders or otherwise published by the Corpomatlf the stockholders shall fail or decline tatify suct
independent public accountants or if the indepenhgeblic accountants so ratified by the stockhdddshall decline to act or resign, or for some otfeason b
unable to perform their duties, the Audit Committefethe Board of Directors shall appoint other ipeledent public accountants to stand until the Aexiua
Meeting of Stockholder to perform the duties hepiovided.

ARTICLE VI
SHARES AND THEIR TRANSFER

SECTION 1. SharesThe shares of the Corporation shall be repreddmtecertificates or, if so resolved by the Boafdaectors in accordance with these by-
laws, shall be uncertificated. Each registered érotd shares, upon request to the Corporation| bbgdrovided with a certificate of stock, repretsggnthe number «
shares owned by such holder. Absent a specificetqfor such a certificate by the registered ovareransferee thereof, all shares shall be unaatéd upon tr
original issuance thereof by the Corporation orrufee surrender of the certificate representingislares to the Corporation. Certificates for shaifethe capit:
stock of the Corporation shall be in such formfealisoe approved by the Board of Directors or by @mmittee constituted pursuant to Article IV bése bylaws
with power for the purpose. They shall be numbesad]l certify the number of shares held by thelapthereof and shall be signed by the Chairmassiéent, or
Vice President and by the Treasurer or an Assistegaisurer or the Secretary or an Assistant Segrefahe Corporation, and the seal of the Corporashall br
affixed thereto. Where any such certificate is




countersigned by a transfer agent, other than trpd€ation or its employee, or by a registrar, othan the Corporation or its employee, any otliganagure and tt
seal of the Corporation on such certificate may th@csimile, engraved, stamped or printed. In agea@ny such officer, transfer agent or registteo has signed
whose facsimile signature has been placed uporsacly certificate shall have ceased to be suchesfftcansfer agent or registrar before such ceatié is issued,
may be issued by the Corporation with the sameeéfe if such officer, transfer agent, or registvare such officer, transfer agent or registrahatdate of its issue.

SECTION 2. Transfer of StocKransfers of shares of the capital stock of tleepGration shall be made only on the books of thepGration by the hold
thereof, or by his attorney thereunto authorizedabgower of attorney duly executed and filed wtiile Secretary of the Corporation, or a transfer tagéithe
Corporation, if any, and on surrender of the ciedik or certificates for such shares, properlyoesed, or upon receipt of proper transfer instarifrom the ownt
of uncertificated shares, or upon the escheatidfsteares under the laws of any state of the UrStadies. A person in whose name shares of stook stathe book
of the Corporation shall be deemed the owner ttieaeoegards the Corporation, provided that whenawg transfer of shares shall be made for cobdtsecurity
and not absolutely, such fact, if known to the Sty or to said transfer agent, shall be so egprei the entry of transfer.

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

SECTION 4. Lost, Stolen, Destroyed andtiMted Certificates To deal with the eventuality of lost, stolen, tieged and mutilated certificates of stock
Board of Directors or any Committee constitutedspant to Article IV of these blaws with power for the purpose may establish bgrapriate resolutions su
rules and regulations as they deem expedient coimgethe issue to such holder of uncertificatedrebiaor, if requested by such holder, a new ceatiéico
certificates of stock, including, without limitindpe generality of the foregoing, such rules andil@ipns as they may deem expedient with respetieqroof o
loss, theft or destruction and the surrender ofilatet! certificates and the requirements as tagthimg of a bond or bonds to indemnify the Corpamatagainst ar
claim which may be made against it on account efdheged loss, theft or destruction of any sudtifemte. The holder of any stock of the Corpavatishal
immediately notify the Corporation and/or the agpiate transfer agent of such stock of any lossft thlestruction or mutilation of the certificateetefor.

SECTION 5. Transfer Agent and RegistRegulations The Corporation shall, if and whenever the Bazfr®irectors 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 agenaeash in charge of a transfer ac
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 oremenistry offices, each in charge of a registesighated by the Board of Directors or by such Cdtes wher
such shares of stock shall be registered, and nificzgte for shares of the capital stock of ther@wation, in respect of which a registrar and $fanagent shall ha
been designated, shall be valid unless countedigpesuch transfer agent and registered by sudktrag A firm may act at the same time as bothdfar agent ar
registrar of the Corporation. The Board of Direstor any such Committee may also make such additrates and regulations as it may deem expedimtearning
the issue, transfer and registration of uncertiidsshares or certificates for shares of the degtitek of the Corporation.

SECTION 6. Fixing Record Date(a) In order that the Corporation may determine stockholders entitled to notice of or to voteaay meeting ¢
stockholders or any adjournment thereof, the BadrBirectors may fix a record date, which recordedshall not precede the date upon which the réealtixing
the record date is adopted by the Board of Dirs¢tand which record date shall not be more thaly siar less than ten days before the date of suskting. If nc
record date is fixed by the Board of Directors, teeord date for determining stockholders entitiediotice of or to vote at a meeting of stockhaddenall be at tt
close of business on the day next preceding theodawhich notice is given, or, if notice is waiveat,the close of business on the day next precetieglay o
which the meeting is held. A determination of stoaklers of record entitled to notice of or to vatea meeting of stockholders shall apply to anpadjment of th
meeting; provided, however, that the Board of Cimex may fix a new record date for the adjourneeting.

(b) In order that the Corporation mayedetine the stockholders entitled to receive paynoéminy dividend or other distribution or allotmeaftany rights ¢
the stockholders entitled to exercise any rightseBpect of any change, conversion or exchang®ok,sor for the purpose of any other lawful actite Board ¢
Directors may fix a record date, which record ddtell not precede the date upon which the resaldtiong the record date is adopted, and which réatate sha
be not more than sixty days prior to such actiémol record date is fixed, the record date for deibeing stockholders for any such purpose shalkbthe close «
business on the day on which the board of dire@dopts the resolution relating thereto.

SECTION 7. Examination of Books by Stockters. The Board of Directors or any Committee constidupursuant to Article IV of these ligws with powe
for the purpose shall, subject to the laws of tteteSof Delaware, have power to determine, fronettmtime, whether and to what extent and undert whiadition:
and regulations the accounts and books of the Gatipa, or any of them, shall be open to the inSpaf the stockholders; and no stockholder shalle any rigt
to inspect any account, book or document of thep@mtion, except as conferred by the laws of theeSof Delaware, unless and until authorized sdadoy
resolution of the Board of Directors or any Comaeticonstituted pursuant to Article IV of theseléwrs with power for the purpose or of the stockleotdof thi
Corporation.




ARTICLE VIlI
DIVIDENDS, SURPLUS, ETC

Subject to the provisions of the Rest&ledtificate of Incorporation and any restrictiomgposed by statute, the Board of Directors mayatectlividends froi
the surplus of the Corporation or from the net gsadirising from its business, whenever, and irhsaimounts as, in its opinion, the condition of &ffairs of the
Corporation shall render advisable. If the dateoampd for the payment of any dividend shall in g®ar fall on a legal holiday then the dividend glalg on suc
date shall be payable on the next succeeding assitey. The Board of Directors in its discretionyrfram time to time set aside from such surplusier profite
such sum or sums as it, in its absolute discretimay think proper as a working capital or as ameséund to meet contingencies, or for the purpafsmaintaining o
increasing the property or business of the Corpmrabr for any other purpose it may think condecio the best interests of the Corporation. Allrsserplus or n
profits, until actually declared in dividends, ared and applied as aforesaid, shall be deemed/&olieen so set aside by the Board for one or nfseid purposes.

ARTICLE IX
SEAL .

The corporate seal of the Corporatior| sfuesist of a metallic stamp, circular in fornedring in its center the figures and word “1929laa@re”, and at th
outer edge the name of the Corporation.

ARTICLE X
FISCAL YEAR.

The fiscal year of the Corporation st&gin on the first day of January in each year.

ARTICLE XI
AMENDMENTS .

All by-laws of the Corporation shall bebgect to alteration or repeal, and new lays not inconsistent with any provision of the Ré=d Certificate «
Incorporation of the Corporation or any provisidnlaw, may be made, by the Board of Directors at esgular or special meeting or by the stockholddrthe
Corporation in accordance with these by-laws. Ntttstanding anything else contained in thesdals to the contrary, the affirmative vote of thaders of recor
of at least 66 2/3% of the combined voting powealbthe outstanding stock of the Corporation édito vote in respect thereof, voting togetheaasngle clas
shall be required in order for the stockholderadopt, alter, amend, rescind or repeal any by-lzfwise Corporation.




Exhibit 10.1

’ Curtiss-Wright Corporation
CUR TJSS 10 Waterview Boulevard
WrRIGHT Parsippany, NJ 07054

(973) 54:-3700

Martin R. Benante
Chairman and Chief Executive Officer

March 19, 2012

To the Chairman of
Executive Compensation Committee

Pursuant to my discussions with the Committee, | hereby agree to waive my single trigger “walk away” right as provided for in Section 2(b)
of my Change-In-Control Agreement with the Company dated July 9, 2001 (the “Agreement”).

| acknowledge that by voluntarily waiving this provision, my Change-In-Control Agreement would not be triggered unless my employment is
terminated during the two year period following a “change in control” by the Company without “cause” or by me for “good reason”. All terms,
conditions, and definitions of the Agreement shall remain in full force and effect.

Very truly yours,
Pl B eik—
Martin R. Benante
Agreed to and Accepted by:
// | 7 ‘:? 2

Chairman of Executive
Compensation Committee




Exhibit 99.1

]
CURTISS
WRIGHT

Curtiss-Wright to Host October 14th Webcast to Disc ~ uss Proposed Compensation Changes to 2012 Proxy Sta  tement

PARSIPPANY, N.J., Oct. 12, 2011 (GLOBE NEWSWIRE) — Curtiss-Wright Corporation (NYSE:CW) Vice President & CFO, Glenn E. Tynan, will host
a webcast presentation on Friday, October 14, 2011, to review proposed changes to the executive compensation plan that management would include
in the Company's 2012 Proxy.

The webcast, which will begin at 12:00 p.m. EDT, will consist of commentary and a slide presentation detailing the proposed changes but will not
feature a question and answer period. The presentation and access to the webcast will be posted on the Investor Relations section of Curtiss-Wright's
website at www.curtisswright.com . For those unable to participate, a webcast replay will be available on the Company's website beginning one hour
after the call takes place.

About Curtiss-Wright Corporation

Curtiss-Wright Corporation is an innovative engineering company that provides highly engineered, critical function products, systems and services in
the areas of flow control, motion control and metal treatment to the defense, energy and commercial/industrial markets. The legacy company of Glenn
Curtiss and the Wright brothers, Curtiss-Wright has a long tradition of design and manufacturing innovation along with long-standing customer
relationships. The company employs approximately 8,400 people worldwide. For more information, visit www.curtisswright.com

The Curtiss-Wright Corporation logo is available at http://www.globenewswire.com/newsroom/prs/?pkgid=7709

CONTACT: Jim Ryan

(973) 541-3766




Exhibit 99.2

Curtiss -Wright
Say on Pay Presentation
October 2011

-,;.5': Purpose of Visit — We Hear Our Shareholders!

= In April 2011, our shareholders voted “Against” Curtiss-
Wright's (CW) “Say on Pay” proposal.

= QOver the past few months, Management, the Executive
Compensation Committee (ECC), and our compensation
consultants have worked together to develop pay program
changes to improve pay--for--performance linkage and to
increase the likelihood of gaining say on pay support in 2012.

= The purpose of this discussion is to outline our planned
compensation program changes and subsequently obtain
shareholder feedback.






Our Response

What Does Our New Pay Design Include:

Compensation philosophy to target pay at 50 th percentile (P50) for selected peer
group

— Named Executive Officers (NEOs) will have Short-Term Incentive plan (STI) and
Long-Term Incentive plan (LTI) targets reduced for 2012, and further adjusted

over the next 3 years, as needed, to meet the 50 " percentile.
— Establish STI targets with reference to relative peer performance

— Reduce STI individual goal weighting to 20% from 40%; bringing the overall STI
weightings to 80% quantitative / 20% qualitative

— Set LTI targets with reference to relative peer performance

— Eliminate the use of stock options for all NEOs to control burn rate.

— Change LTI mix to include 30% of award tied solely to relative Total Shareholder
Return (TSR) to strengthen connection between pay and performance.

— Make commitment to keep burn rate within acceptable range

— CEO voluntarily forfeits his single trigger Change in Control (CIC) provision

— Make commitment not to offer any new CIC agreement with excise tax gross--
-ups

T

| Compensation Philosophy

= Concern: CW's P75 incentive compensation philosophy
caused overpayment for average performance .

= CW Response: Our CEO pay strategy will shift to 50th percentile
(best practice) effective immediately.
= CEO annual and long-term incentive targets are to be reduced
immediately to P50 levels
= CEO target Total Direct Compensation (TDC) reduced
approximately 16%
— NEO annual and long term incentive targets will transition to P50 over
the next 3 years with the first reductions being made this year.
= ECC has discretion to reduce payouts based on relative TSR
performance whereas ECC has no discretion to increase payouts.

= ECC shall monitor relative TSR during the year

T o €=






CEO Pay Levels

* Concern: CEO pay levels are too high compared to
similarly sized peers

« CW Response:
— Reduced 2012 LTI Target to 285% from 375%
— LTI performance cash payout for 2009-2011 will drop significantly,
to approximately 28% of target consistent with shareholder returns.
— Target CEO TDC will be reduced from $5.63M to $4.75M (~16%)
and pension accrual will decrease by approximately $700K (~30%)

— CW will “freeze” CEO and NEO base salary for a period of two
years and target P50 for similarly sized and types of companies
going forward.

— CEO will no longer receive Stock Options

T

Linkage Between Total Shareholder Return & CEO Pay

* Concern: Increase in CEO pay vs. company
performance measured by relative TSR

* CW Response:
— Relative TSR will now make up 30% of the long term incentive plan

— CEO pay (ISS defined table) is estimated to drop approximately
33% for 2011 compared to 2010

— Increased the use of relative peer performance in the STI and LTI
plan designs.






l Short Term Incentive Plan Design

« Concerns: Substantial weight on individual goals;
Significant use of discretion to determine individual
rating; Threshold and maximum performance goals are
not disclosed.

*» CW Response:
— CW will provide better disclosure in Compensation Discussion &
Analysis (CD&A) with regards to CW'’s target setting process
— Reduce individual goal weighting to 20% from 40% and shift

cash flow objective to quantitative Company performance
objective making total weight distribution for STI:

+ 80% Quantitative Company Performance
+ 20% Qualitative Individual Performance

’ Long Term Incentive Plan Design

* Concerns: Too Many Long Term Incentive Plan
Elements and the Use of Two Performance Plan
Elements

= CW Response:
— CW will reduce number of LTI plan elements to 3 by eliminating
the use of Stock Options starting with November 2011 grants

— CW will continue to use two performance based elements driving
different long term performance objectives:

« Relative TSR Performance
« Relative Financial Performance






' Additional Issues

* Concern: CEO change in control agreement includes
single-trigger (“walk away right”)

« CW Response:

— CEO to voluntarily forfeit his single trigger or walk away right
protection effective immediately.

' Additional Issues

* Concern: Company’s use of equity awards exceeded a
burn rate of 3%

« CW Response:

— Elimination of the use of Stock Options in NEO and Key Employee
Long Term Incentive grants.

* Reduces burn rate to below 2%

— CW will make a commitment to keep burn rate within the acceptable
range in the future






Additional Issues

* Concern: No minimum vesting schedule for Restricted
Stock Units.

» CW Response: Make commitment in CD&A to a
minimum vesting schedule of three years.

» Concern: Use of Change in Control Agreements with
Excise Tax Gross-Up Arrangement.

» CW Response: Make commitment in CD&A to no
longer issue new agreements with Excise Tax Gross-Up
Arrangements.

T

| Peer Group

* Implemented a new peer group comprised of 30 related
companies of similar size and the following

characteristics:

— Peer Group will be used to evaluate relative performance for STl and
LTI plans

— The Peer Group, along with relative market survey data for companies
similarly sized to Curtiss-Wright, will be used to evaluate salary levels
and incentive pay targets.

— Contains all nine GICS code companies used by ISS in evaluation of
CEO pay

— 28 of 30 peer companies are in S&P GICS code category

— 20 of 30 peer companies are S&P midcap 600 companies in our
industrial sector and remaining 10 are key peers from our previous peer
group

— Group compiled in terms of business strategy, products, size, and
competitive markets

1 e






Members of our Peer Group

AAR Corp. Kaman Corporation

Actuant Corporation. Moog Inc.

Applied Industrial Technologies, Inc. MTS Systems Corp

Barnes Group Inc. Mueller Water Products, Inc.
BE Aerospace Inc. Newport Corp

CIRCOR International, Inc. Orbital Sciences Corp
Crane Co. Parker Hannifin Corporation
Cubic Corporation Robbins & Myers Inc.

EnPro Industries, Inc. Rockwell Collins Inc.
Esterline Technologies Corp. Sauer-Danfoss Inc
Flowserve Corp. Spirit AeroSystems Holdings Inc
Gardner Denver Inc. Teledyne Technologies Inc.
GenCorp Inc. Tredegar Corp.

Hexcel Corp. Triumph Group, Inc.

IDEX Corporation Woodward, Inc.

Red text denotes Peers from ISS Compensation Peer List

T

' Enhanced Disclosure

« Provide full disclosure of changes on Form 8-K

= Provide more detailed disclosure of performance share
payout in Form 10-K

= Post Committee’s compensation philosophy on the
Company’s website for investor relations

» Provide enhanced disclosure for all incentive payout
calculations and performance target setting in the

Company’s Proxy Statement
— Greater use of simplified but thorough charts and graphs
— Layman’s terms and perspective






Moving Forward at Curtiss -Wright

“» Pay for Performance will be Focus of Curtiss-Wright's

Compensation Philosophy and Plan Design. We will accomplish

this by:

— Change compensation philosophy to target pay at 5
selected peer group

— Adjust CEO'’s incentive targets to P50 immediately while other NEOs will have

STI/LTI targets reduced for 2012, and further adjusted over next 3 years, as
needed

— Establish STI targets with reference to relative peer performance

— Reduce STI individual goal weighting to 20% from 40%; bringing the overall STI
weightings to 80% quantitative / 20% qualitative

— Set LTI targets with reference to relative peer performance

— Eliminate the use of stock options for all NEOs to control burn rate.

— Change LTI mix to include 30% of award tied solely to relative TSR to strengthen
connection between pay and performance.

— Make commitment to keep burn rate within acceptable range
— CEO voluntarily forfeits his single trigger Change in Control (CIC) provision

— Make commitment not to offer any new CIC agreement with excise tax gross--
-ups.

T

0 ! percentile (P50) for




