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

The description of the Common Stock (as definedwgtegistered hereunder is set forth under théihga'Description of the
Amended and Restated Certificate of Incorporatyrlaws and the New Common Stock” in the DefinitReoxy Statement (the “ Proxy
Statement) filed by Curtiss-Wright Corporation, a Delawarerporation (the * Company), with the Securities and Exchange Commission
on April 5, 2005. Such description is hereby inaogted herein by reference.

The Proxy Statement was used by the Company toitgoloxies in connection with the annual meetifgtockholders held on May
19, 2005 to vote on the merger and amendment&tBéistated Certificate of Incorporation as contatepl by the Agreement and Plan of
Merger and Recapitalization, dated as of FebruaB0@5 (the “ Merger Agreemet)t by and between the Company and CW Merger Sub,
Inc., a Delaware corporation and a wholly ownedsalibry of the Company (“ Merger Stip Pursuant to the terms of the Merger Agreen
(i) Merger Sub will merge with and into the Compdthe “Merger”)upon the filing of a certificate of merger with tBecretary of State of t
State of Delaware (the “ Effective Tinfeand (ii) as of the Effective Time of the Mergat the issued and outstanding shares of common
stock, par value $1.00 per share and Class B constegR, par value $1.00 per share, will be congerieo shares of Common Stock, par
value $1.00 per share (the “ Common Sttclof the Company. The stockholders of the Complaaye adopted the Merger Agreement and

the Restated Certificate of Incorporation.

The description of the Common Stock and relateltsigs qualified in its entirety by reference te fRestated Certificate of
Incorporation and the Amended and Restated By-lahigh are filed as exhibits hereto and are incoafeal herein by reference.

Item 2. Exhibits
3.1 Restated Certificate of Incorporation of the Compgas approved at the Annual Meeting).

3.2 Amended and Restated By-laws of the Company (torheceffective at the effective time of the Merger).

4.1 Form of stock certificate for Common Stock.

4.2 Second Amended and Restated Rights Agreement, datetiMay 24, 2005, between Curtiss-Wright Corfoneand
American Stock Transfer & Trust Company (incorpedaby reference to Exhibit 4.1 to Registrant’s Rergtion Statement

on Form 8-A/A filed May 24, 2005).




SIGNATURE

Pursuant to the requirements of Section 12 of #wmufities Exchange Act of 1934, the Registrantchdg caused this registration
statement to be signed on its behalf by the ungieesi, thereto duly authorized.

CURTISS-WRIGHT CORPORATION

DATED: May 24, 2005 By: _/s/ Glenn E. Tynan
Name: Glenn E. Tynan
Title: Vice President — Finance, Treasurer ah@éfFinancial
Officer




EXHIBIT INDEX

Exhibit Description
3.1 Restated Certificate of Incorporation of the Compgas approved at the Annual Meeting).
3.2 Proposed Amended and Restatedl®ys of the Company (to become effective at theddiffe time
of the Merger).
4.1 Form of stock certificate for Common Stock.
4.2 Second Amended and Restated Rights Agreement, datefiMay 24, 2005, between Curtiss-

Wright Corporation and American Stock Transfer &8rCompany (incorporated by reference to
Exhibit 4.1 to Registrant’s Registration Staten@mform 8-A/A filed May 24, 2005).

Exhibit 3.1

RESTATED
CERTIFICATE OF INCORPORATION
OF
CURTISS-WRIGHT CORPORATION

1. The name of the Corporation is CURTISS-WRIGHT CORRADION.

2. The registered office of the Corporation is Thef@oation Trust Company, Corporation Trust Cent2f9lOrange Street,
in the City of Wilmington and County of New Casittethe State of Delaware, 19801. The registeredtagfesaid address is The Corporation
Trust Company.

3. The nature of the business and purposes to be ctatland promoted are to engage in any lawful mattvity for which
corporations may be organized under the DGCL.

4, Authorized Stock The total number of shares which the Corporasauthorized to issue is One Hundred Million Six
Hundred Fifty Thousand (100,650,000) shares, ottwine Hundred Million (100,000,000) shares shaltibsignated Common Stock, par
value $1.00 per share (the “Common Stock”) andHiirdred Fifty Thousand (650,000) shares shall lsggdated Preferred Stock, par value
$0.01 per share (the “Preferred Stock”). The augledrnumber of shares of any class or classe®ok shay be increased or decreased by the
affirmative vote of the holders of a majority o&thtock of the Corporation entitled to vote irretpe of Section 242(b)(2) of the DGCL or
any successor provision thereto.

5. Preferred Stock The Board of Directors of the Corporation is grauthorized from time to time to provide by regmn
for the issuance of shares of Preferred Stock éaymmore series and to determine with respeca¢b such series the designation of and the
number of shares comprising such series and theqspwreferences and relative, participating, owtior other rights, and the qualifications,
limitations or restrictions, of such series.

6. Common Stock The Common Stock shall be subject to the pragints of the Preferred Stock, as expressed hereémaor
certificate of designation providing for the issafesuch stock adopted by the Board of Directoradoordance with the provisions hereof.

(@) Voting . Each holder of Common Stock shall be entitledrie vote for each share of Common Stock held afrd
on all matters on which the holders of shares ah@on Stock are entitled to vote. Except as otherwésguired by law or provided
in a certificate of designation with respect to amyies of Preferred Stock, the holders of shar€mmon Stock will possess all
voting power, and holders of shares of PreferregiSshall not be entitled to vote or to receivaawbf any meeting of stockholders
at which they are not entitled to vote.

(b) Dividends. Subject to the rights and preferences of anytantting series of Preferred Stock, the holdersef t
Common Stock shall be entitled to receive dividends






out of assets legally available therefor at suetes and in such per share amounts as the Boaritesft@rs may from time to time
determine.

(c) Liguidation. Subject to the rights of any series of PrefeBtatk, in the event of any liquidation, dissolutimm
winding up, whether voluntary or involuntary, oétorporation, all assets and funds of the Corfmratvailable for distribution to
stockholders shall be distributed and paid to thiddrs of the Common Stock pro rata according éontlimber of shares respectively
held by them.

7. The following provisions are inserted for the magragnt of the business and for the conduct of tfaérafof the
Corporation, and for the purpose of creating, defjinlimiting and regulating the powers of the Gangttion and its directors and stockholders:

@ Except as otherwise fixed pursuant to Article 5hié Restated Certificate of Incorporation relatinghe rights of
the holders of any one or more series of Prefe8tedk issued by the Corporation acting separatelyng or more series to elect,
under specified circumstances, directors at anarorspecial meeting of stockholders, the BoarBioéctors shall consist of not
less than five nor more than ten persons, the exanber to be fixed from time to time exclusivelytbhe Board of Directors
pursuant to a resolution adopted by a majorityhefBoard of Directors. A director need not be aldtolder. The election of
directors of the Corporation need not be by balldess the By-laws so require.

(b) Any vacancy in the office of a director createddmath, resignation, retirement, disqualificatia@moval from
office or other cause, and any newly-created dirstips resulting from an increase in the numbetireictors, may be filled by a
majority of the directors then in office, eveneabb than a quorum, or by a sole remaining diregtoy.director elected in accordance
with the preceding sentence shall hold office uh## next annual meeting of stockholders or urgilsnccessor shall have been
elected and qualified or until his earlier resigmabr removal. No decrease in the number of aighdrdirectors constituting the
entire Board of Directors shall shorten the ternamy incumbent director. In case all the direcsbrall die or resign or be removed
disqualified, any officer or any stockholder havir@ing power may call a special meeting of theklwlders, upon notice given as
herein provided for meetings of the stockholdetrsylaich directors for the unexpired term may betdd.

Whenever the holders of any one or more seriesafeRed Stock issued by the Corporation shall hheeight, voting
separately as a series or together as seriegdbditectors at an annual or special meetingamkstolders, the election, term of
office, filling of vacancies and other featuressath directorships shall be governed by the telitisi® Restated Certificate of
Incorporation applicable thereto.

(©) The Board of Directors may, by resolution or retiohs, passed by a majority of the whole Boardjgiese one ¢
more committees, each committee to consist of twmare of the directors of the Corporation, whictttie extent permitted by law
and provided in said resolution or resolutionsnothie By-laws of the Corporation shall have and megrcise the powers of the
Board of Directors in the management of the busines




and affairs of the Corporation and may have thegydw authorize the seal of the Corporation toffireal to all papers which
require it. Such committee or committees shall lweh name or names as may be stated in the Byelthie Corporation, or as
may be determined from time to time by resolutidof@ed by the Board of Directors.

8. To the fullest extent permitted by the DGCL asrégently exists or may hereafter be amended, ®atdir of the
Corporation shall be liable to the Corporationtsrstockholders for monetary damages for breadinefiary duty as a director. Neither the
amendment nor repeal of this Article 8, nor thepim of any provision of the Restated Certificaténcorporation of the Corporation
inconsistent with this Article 8, shall eliminatereduce the effect of this Article 8 in respectofy act or omission of any director of the
Corporation or any matter occurring, or any causaction, suit or claim that, but for this Artick would accrue or arise, prior to such
amendment, repeal or adoption of an inconsistentigion.

9. @ Each person who was or is made a party or is thmedtto be made a party to or is involved in aajnt| action,
suit or proceeding, whether civil, criminal, adnsinative, investigative or other (hereinafter aofeding”), by reason of the fact that such
person, or a person of whom such person is thé legeesentative, is or was a director, officeemployee of the Corporation or is or was
serving in the course of such employment, or atélgeiest of the Corporation, as a director, offieenployee or representative of another
corporation or of a partnership, joint venturestrar other enterprise, including service with exgfo employee benefit plans, whether the
basis of such proceeding is alleged action or ioad¢h an official capacity as such a directorjadf, employee or representative or in any
other capacity while serving as such a directdicef, employee or representative, shall be indéisthiand held harmless by the Corporation
to the fullest extent authorized by the DGCL, gwésently exists or may hereafter be amendednsigali expense, liability and loss
(including attorneys’ fees, judgments, fines, eadixes or penalties and amounts paid or to beipaiettiement) reasonably incurred or
suffered by such person in connection therewithsarath indemnification shall continue as to a pemsba has ceased to be a director, officer,
employee or representative and shall inure to #mefit of such person’s heirs, executors, admemists and other legal representatives;
provided, however that, except as provided in paragraplbf(t)is Article 9, the Corporation shall indemniny such person seeking
indemnification in connection with such a proceegdiar part thereof) initiated by such person ofilsuich proceeding (or part thereof), or the
initiation thereof, was authorized or approved iy Corporation. The Corporation shall pay the egpsriincluding attorneys’ fees) incurred
by such a person described in the preceding sen{®ut subject to the proviso thereto) in defending proceeding in advance of its final
disposition, provided, that, to the extent requingdaw, such payment of expenses in advance dirthkdisposition of the proceeding shall
be made only upon receipt of an undertaking by gu&rhon to repay all amounts advanced if it shbeldltimately determined that such
person is not entitled to be indemnified under #uiscle 9 or otherwise.

(b) If a claim under paragraph (a) of this Article 9 paid in full by the Corporation within thir{0) days after a
written claim has been received by the Corporatioaclaimant may at any time thereafter bring against the Corporation to
recover the unpaid amount of the claim and, if esstul in whole or in part, the claimant shall bétked to be paid also the expense
of prosecuting such claim. It shall be a defensanpsuch action (other than an action broughnhforee a claim for expenses




incurred in defending any proceeding in advandésdfnal disposition where the requirements of Brelaware General Corporation
Law have been complied with by the claimant) that¢laimant has not met the standards of conduictwhake it permissible und
the Delaware General Corporation Law for the Caxpon to indemnify the claimant for the amount ilad, but the burden of
proving such defense shall be on the Corporati@ithir the failure of the Corporation (including Board of Directors, independe
legal counsel, or its stockholders) to have madetarmination prior to the commencement of sucloachat indemnification of the
claimant is proper in the circumstances becausel#@ant has met the applicable standard of camskidorth in the Delaware
General Corporation Law, nor an actual determimatip the Corporation (including its Board of Direxs, independent legal coun:
or its stockholders) that the claimant has not sneh applicable standard or conduct, shall be endefto the action or create the
presumption that the claimant has not met the egiplé standard of conduct.

(c) The rights conferred by this Article 9 shall notdelusive of any other right which any person rhaye or
hereafter acquire under any statute, provisiomisfRestated Certificate of Incorporation of thegowation, Bylaw, agreement, vor
of stockholders or disinterested directors or otlise.

(d) The Corporation may maintain insurance, at its agpeto protect itself, its subsidiary and afféiitcorporations,
and any such director, officer, employee or repregeve of the Corporation or other corporatiortparship, joint venture, trust or
other enterprise against any such expense, liabilitoss, whether or not the Corporation wouldéhthe power to indemnify such
person against such expense, liability or loss utideDelaware General Corporation Law.

10. Subject to Article 7(b) hereof and except as otlevixed pursuant to the provisions of Articlefilus Restated
Certificate of Incorporation relating to the riglutsthe holders of any one or more series of Prefeftock issued by the Corporation to ca
annual or special meeting of stockholders, specedtings of the stockholders of the Corporation beygalled only by the Chairman, or in
his absence by the President, by the Board of Rirecor by the Secretary at the request in writihg majority of the Board of Directors and
may not be called by the stockholders of the Catan.

11. Any action required to be taken or which may bestaky the holders of the Common Stock must be &ffeat a duly calle
annual or special meeting of such holders and noap@ taken by written consent in lieu of a meeting

12. The Board of Directors shall have the power to adalper, amend and repeal the Byvs of the Corporation, in any mani
not inconsistent with the laws of the State of Belee, subject to the power of the stockholdergddtupg amend or repeal the By-laws.
Notwithstanding anything else contained in thistResl Certificate of Incorporation or the -laws to the contrary, the affirmative vote of the
holders of record of at least 66 2/3% of the corabinoting power of all of the outstanding stockref Corporation entitled to vote in respect
thereof, voting together as a single class, shatklguired (a) to alter, amend, rescind or repettid 7, Article 10, Article 11 or this Article
12 of this Restated Certificate of Incorporatiortmadopt any




provision inconsistent therewith or (b) in order fioe stockholders to adopt, alter, amend, resoirépeal any By-laws of the Corporation.

13. Whenever a compromise or arrangement is proposedbe this Corporation and its creditors or ang<lef them and/or
between this Corporation and its stockholders gradass of them, any court of equitable jurisdictigithin the State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof or on thplecation of any receiver or receivers
appointed for this Corporation under the provisiohSection 291 of Title 8 of the Delaware Cod@nrthe application of trustees in
dissolution or of any receiver or receivers appairfor this Corporation under the provisions oftiec279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of coedjtand/or of the stockholders or class of stoldédrs of this Corporation, as the case may be,
to be summoned in such manner as the said coedtdidf a majority in number representing thragrttas in value of the creditors or class of
creditors, and/or of the stockholders or classaflholders of this Corporation, as the case mapfee to any compromise or arrangement
and to any reorganization of this Corporation asseguence of such compromise or arrangement, ithe@apromise or arrangement and
said reorganization shall, if sanctioned by therctuwhich the said application has been maddjmeing on all the creditors or class of
creditors, and/or on all the stockholders or ct#fsstockholders, of this Corporation, as the caag be, and also on this Corporation.

Exhibit 3.2
AMENDED AND RESTATED
BY-LAWS
OF
CURTISS-WRIGHT CORPORATION
ARTICLE |
OFFICES.

SECTION 1. Registered OfficeThe registered office of Curtiss-Wright Corpooatihereinafter called the Corporation) in
the State of Delaware, shall be in the City of Wiilgton, County of New Castle.

SECTION 2. Other OfficesThe Corporation may also have an office or offiaesuch other place or places either within or
without the State of Delaware as the Board of Diecmay from time to time determine or the bussnefsthe Corporation require.

ARTICLE Il

MEETING OF STOCKHOLDERS

SECTION 1. Place of MeetingsAll meetings of the stockholders for the electadrdirectors or for any other purpose s
be held at such place either within or without 8tate of Delaware as shall be designated from tintiene by the Board of Directors
and stated in the notice of the meeting or in § @éxkcuted waiver of notice thereof.

SECTION 2. Annual Meetings The annual meeting of the stockholders for tleet&dn of directors and for the transaction
of such other proper business as may come befemméeting shall be held on a date and at a tinmeagsbe designated from time to
time by the Board of Directors and stated in théceoof the meeting or in a duly executed waivenatice thereof.

SECTION 3. Special Meetings A special meeting of the stockholders for anypse or purposes, unless otherwise
prescribed by statute, may be called only by thai@ran, or in his absence by the President, btead of Directors, or by the
Secretary at the request in writing of a majorityhe Board of Directors and may not be calledh®y dtockholders of the
Corporation.

SECTION 4. Natice of Meetings Except as otherwise provided by statute, noticeach meeting of the stockholders,
whether annual or special, shall be given nottleas ten days nor more than sixty days before élyeoth which the meeting is to be
held, to each stockholder of record entitled teevattsuch meeting by delivering a written







or printed notice thereof to him personally, orbgiling such notice in a postage prepaid enveldgkessed to him at his post office
address furnished by him to the Secretary of thep@ation for such purpose, or, if he shall notéhiwnished to the Secretary of the
Corporation his address for such purpose, thersaidst office address as it appears on the readrite Corporation, or by
transmitting a notice thereof to him as otherwisengitted by law. Except where expressly requiredglay, no publication of any
notice of a meeting of stockholders shall be rexfuiEvery such notice shall state the place, if daje and hour of the meeting and,
in the case of special meetings, the purpose grgses for which the meeting is called. Notice of areeting of stockholders shall
not be required to be given to any stockholder siall attend such meeting in person or by proxepkeas otherwise provided by
statute; and if any stockholder shall in persobyoattorney thereunto authorized, waive noticergf meeting, whether before or
after such meeting be held, notice thereof needadfiven to him. Notice of any adjourned meetifthe stockholders shall not be
required to be given, except when expressly reduselaw. Notice of any meeting of stockholderdarein provided shall not be
required to be given to any stockholder where thimg of such notice is prohibited by applicablerla

SECTION 5. List of Stockholders It shall be the duty of the Secretary or othdicef who shall have charge of the stock
ledger either directly or through a transfer agggointed by the Board of Directors, to prepareraafte, at least ten days before
every meeting of stockholders, complete lists efstockholders entitled to vote thereat, arrangedphabetical order, and showing
the address of each stockholder, the holders ¢f elass of stock appearing separately, and indigatie number of shares held by
each, certified by the Secretary or Transfer Ag8nth lists shall be open to the examination ofstogkholder for any purpose
germane to the meeting as required by the DelaGareral Corporation Law, and shall be producedkapd at the time and place
the meeting, or on a reasonably accessible eléctnatwork if the meeting is to be held solely bgans of remote communication,
during the whole time thereof, and subject to tigpéection of any stockholder who may be presenvnpe willful neglect or
refusal of the directors to produce such listsgtraeeting, they shall be ineligible to any offatesuch meeting. The original or a
duplicate stock ledger shall be the only evidersctavho are the stockholders entitled to exantiedists or to vote in person or by
proxy at such meeting.

SECTION 6. Quorum. At each meeting of the stockholders, the holdérmt less than a majority of the issued and
outstanding voting power of the Corporation presithter in person or by proxy and entitled to vatsuch meeting shall constitut
quorum except where otherwise provided by law othieyRestated Certificate of Incorporation or thegdaws. In the absence of a
guorum, the stockholders of the Corporation preseperson or by proxy and entitled to vote, by oniy vote, or, in the absence of
any stockholders, any officer entitled to presidaa as Secretary at such meeting, shall havpdiver to adjourn the meeting from
time to time, until stockholders holding the redgismount of stock shall be present or represertedny such adjourned meeting
at which a quorum may be present any business métgbsacted which might have been transactea ahéeting as originally
called. The




absence from any meeting of the number requiretthédyaws of the State of Delaware or by the Redt@ertificate of Incorporation
of the Corporation or by these by-laws for actipom any given matter shall not prevent action ahsueetings upon any other
matter or matters which may properly come befoeentieeting, and if the holders of not less than ity of the issued and
outstanding stock of the Corporation entitled ttevat that time upon such other matter or matteafi be present either in person or
by proxy at such meeting, a quorum for the consititen of such other matter or matters shall begireand the meeting may proc
forthwith and take action upon such other mattenatters.

SECTION 7. Organization The Chairman or, in his absence, the Presidenity the absence of both of them, any Vice
President present, shall call meetings of the $toiclers to order and shall act as Chairman thehedifie absence of all of the
foregoing officers, the holders of a majority oétbutstanding voting power present in person quroxy and entitled to vote may
elect any stockholder of record present and edtttievote to act as Chairman of the meeting unthstime as any one of the
foregoing officers shall arrive, whereupon he shatlas Chairman of the meeting. The Secretany dris absence, an Assistant
Secretary shall act as secretary at all meetingiseo$tockholders. In the absence from any suchingeef the Secretary and the
Assistant Secretary or Secretaries, the Chairmanapgoint any person present to act as secretaheaheeting. Such person shall
be sworn to the faithful discharge of his dutiesash secretary of the meeting before enteringtirer

SECTION 8. Notice of Stockholder Business and Nominati.

€)) Annual Meetings of Stockholder

() Nominations of persons for election to the Boar®wéctors of the Corporation and the proposalusibess to b
considered by the stockholders may be made atramameeting of stockholders only (A) pursuantt® €orporation’s notice of
meeting (or any supplement thereto), (B) by ohatdirection of the Board of Directors or (C) by atockholder of the Corporation
who was a stockholder of record of the Corporatibthe time the notice provided for in this Sectis delivered to the Secretary of
the Corporation, who is entitled to vote at a megetind who complies with the notice procedure$as#t in this Section 8.

(il For nominations or other business to be propeyudint before an annual meeting by a stockholdesyaunt to
clause (C) of paragraph (i) of this Section 8,dtuekholder must have given timely notice thereokriting to the Secretary of the
Corporation and any such proposed business otharttie nominations of persons for election to tharBl of Directors must
constitute a proper matter for stockholder actiimbe timely, a stockholder’s notice shall be defed to the Secretary at the
principal executive offices of the Corporation tader than the close of business on the ninetiashribr earlier than the close of
business on the one hundred twentieth day prithredirst anniversary of the preceding year’'s ahmuegeting (provided, however,
that in the event that the date of the annual mgési more than thirty days before or more tharesgvdays after such anniversary
date, notice by the stockholder must be so deldrere




not earlier than the close of business on the onéied twentieth day prior to such annual meetimjreot later than the close of
business on the later of the ninetieth day priguch annual meeting or the tenth day followingdhag on which public
announcement of the date of such meeting is fiesterby the Corporation). In no event shall the jpuosinouncement of an
adjournment or postponement of an annual meetingreence a new time period (or extend any time pgfimcthe giving of a
stockholder’s notice as described above. Such Btddkr’'s notice shall set forth: (A) as to eachsparwhom the stockholder
proposes to nominate for election as a directanfdkrmation relating to such person that is reedito be disclosed in solicitations of
proxies for election of directors in an electiomtest, or is otherwise required, in each case pmtsio Regulation 14A under the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”) (and such person’s written conseitteimg named in the proxy
statement as a nominee and to serving as a diréetected); (B) as to any other business thastbekholder proposes to bring
before the meeting, a brief description of the bess desired to be brought before the meetindgettef the proposal or business
(including the text of any resolutions proposeddonsideration and in the event that such busimetsdes a proposal to amend the
by-laws of the Corporation, the language of theppsed amendment), the reasons for conducting sugihdss at the meeting and
any material interest in such business of suctkbder and the beneficial owner, if any, on whbehkalf the proposal is made; and
(C) as to the stockholder giving the notice anditheeficial owner, if any, on whose behalf the nmation or proposal is made (1)
the name and address of such stockholder, as fipeaaon the Corporation’s books, and of such ligakbwner, (2) the class and
number of shares of capital stock of the Corporatihich are owned beneficially and of record byhssimckholder and such
beneficial owner, (3) a representation that theldtolder is a holder of record of stock of the Gwgtion entitled to vote at such
meeting and intends to appear in person or by pabxlge meeting to propose such business or noimmand (4) a representation
whether the stockholder or the beneficial owneanij, intends or is part of a group which intendgq deliver a proxy statement
and/or form of proxy to holders of at least thecgatage of the Corporation’s outstanding capitatistequired to approve or adopt
the proposal or elect the nominee and/or (y) otieerto solicit proxies from stockholders in suppafrsuch proposal or nomination.
The foregoing notice requirements shall be deeragdfied by a stockholder if the stockholder hasfieal the Corporation of his or
her intention to present a proposal at an annuatinggin compliance with applicable rules and retjohs promulgated under the
Exchange Act and such stockholder’s proposal has beluded in a proxy statement that has beerapeefoy the Corporation to
solicit proxies for such annual meeting. The Coation may require any proposed nominee to furnisi ®ther information as it
may reasonably require to determine the eligibitysuch proposed nominee to serve as a directimeoCorporation.

(iii)  Notwithstanding anything in the second sentengeaofgraph (a)(ii) of this Section 8 to the contrémthe event
that the number of directors to be elected to tharB of Directors of the Corporation at an annueétimg is increased and the
stockholders of the Corporation are entitled tiosfiich vacancies in accordance with the Restateiifi€ate of Incorporation and
these by-laws and there is no public




announcement by the Corporation naming the nomifogdbe additional directorships at least one waddlays prior to the first
anniversary of the preceding year's annual meetind,a stockholder’s notice required by this SaecBighall also be considered
timely, but only with respect to nominees for tluglitional directorships, if it shall be deliveradthe Secretary at the principal
executive offices of the Corporation not later thitaa close of business on the tenth day followiregyday on which such public
announcement is first made by the Corporation.

(b) Special Meetings of Stockholde

Only such business shall be conducted at a speeialing of stockholders as shall have been brdugflotre the meeting
pursuant to the Corporation’s notice of meetingmiwtions of persons for election to the Board o&Etors may be made at a
special meeting of stockholders at which directoesto be elected pursuant to the Corporation's@aif meeting (x) by or at the
direction of the Board of Directors or (y) providétat the Board of Directors has determined thagatibrs shall be elected at such
meeting, by any stockholder of the Corporation ugha stockholder of record at the time the notie®/joled for in this Section 8 is
delivered to the Secretary of the Corporation, wshentitled to vote at the meeting and upon suebtigin and who complies with the
notice procedures set forth in this Section 8himévent the Corporation calls a special meetirggaxfkholders for the purpose of
electing one or more directors to the Board of Eiwes, any such stockholder entitled to vote irhselection of directors may
nominate a person or persons (as the case magrbelpttion to such position(s) as specified inGoeporation’s notice of meeting,
if the stockholder’s notice required by paragragffiij of this Section 8 shall be delivered to Becretary at the principal executive
offices of the Corporation not earlier than thesel@f business on the one hundred twentieth day farisuch special meeting and
later than the close of business on the later@hthetieth day prior to such special meeting ertédnth day following the day on
which public announcement is first made of the dditine special meeting and of the nominees prapbgehe Board of Directors to
be elected at such meeting. In no event shall tiligpannouncement of an adjournment or postponéofenspecial meeting
commence a new time period (or extend any timeopgfor the giving of a stockholder’s notice asatdsed above.

(c) General,

()  Only such persons who are nominated in accordaitbethe procedures set forth in this Section 8ldbakligible
to be elected at an annual or special meetingookbblders of the Corporation to serve as direcdoisonly such business shall be
conducted at a meeting of stockholders as sha# baen brought before the meeting in accordandethét procedures set forth in
this Section 8. Except as otherwise provided by, the chairman of the meeting shall have the pamdrduty (A) to determine
whether a nomination or any business proposed trdgght before the meeting was made or proposettheacase may be, in
accordance with the procedures set forth in thidi&e 8 (including whether the stockholder or bésiaf owner, if any, on whose
behalf the nomination or proposal is made solic{teds part of a group which solicited) or did mat solicit, as the case may be,
proxies in support of such stockholder’'s nominee or




proposal in compliance with such stockholder’'s espntation as required by clause (a)(ii)(C)(4haf Section 8 and (B) if any
proposed nomination or business was not made gopeal in compliance with this Section 8, to decthet such nomination shall
disregarded or that such proposed business shadllenmansacted. Notwithstanding the foregoing sions of this Section 8, if the
stockholder (or a qualified representative of teelsholder) does not appear at the annual or spmeieting of stockholders of the
Corporation to present a nomination or business) somination shall be disregarded and such prapbssiness shall not be
transacted, notwithstanding that proxies in respéstich vote may have been received by the Cadtipargor purposes of this
Section 8, to be considered a qualified represestaf the stockholder, a person must be authoriged writing executed by such
stockholder or an electronic transmission delivdngduch stockholder to act for such stockholdgrragy at the meeting of
stockholders and such person must produce sucimgvat electronic transmission, or a reliable reluction of the writing or
electronic transmission, at the meeting of stoattérd.

(i) For purposes of this Section 8, “public announceingmall include disclosure in a press release mtepdoy the
Dow Jones News Service, Associated Press or colmparational news service or in a document publitdyl by the Corporation
with the Securities and Exchange Commission putdwafection 13, 14 or 15(d) of the Exchange Act.

(i) Notwithstanding the foregoing provisions of thicen 8, a stockholder shall also comply with gipbcable
requirements of the Exchange Act and the rulesragdlations thereunder with respect to the mastergorth in this Section 8.
Nothing in this Section 8 shall be deemed to aféawt rights (A) of stockholders to request inclusid proposals in the
Corporation’s proxy statement pursuant to applieables and regulations promulgated under the Ehgéct or (B) of the holders
of any series of Preferred Stock to elect diregponsuant to any applicable provisions of the Redt&ertificate of Incorporation.

SECTION 9. Voting . Each stockholder of the Corporation shall, exespotherwise provided by statute or in the Redtate
Certificate of Incorporation of the Corporationeaery meeting of the stockholders be entitledrie wote in person or by proxy for
each share of the capital stock of the Corporatgistered in his name on the books of the Cormrain the date fixed pursuant to
Section 6 of Article VII of these by-laws as theasd date for the determination of stockholderdtledtto vote at such meeting.
Persons holding in a fiduciary capacity stock hgwinting rights shall be entitled to vote the skase held, and persons whose stock
having voting rights is pledged shall be entitled/ote, unless in the transfer by the pledgor enbioks he shall have expressly
empowered the pledgee to vote thereon, in which oaly the pledgee, or his proxy, may represeiwt st@ick and vote thereon. Any
vote on stock may be given by the stockholder ledtithereto in person or by his proxy; providedyaeer, that no proxy shall be
voted on after three years from its date unless maixy provides for a longer period. At all megsrof the stockholders, all matters
(except those specified in Section 4 of Articledtld Article XI of these by-laws, and except alsgpecial cases where other
provision is made by statute, the rules and reguiatof any




stock exchange applicable to the Corporation orragulation applicable to the Corporation or itsiséies, and except as otherwise
provided in the Restated Certificate of Incorpamatishall be decided by the vote of a majorityhaf voting power of the
stockholders present in person or by proxy andledtio vote thereat, a quorum being present. Bb@gptherwise provided by
statute, the vote on any question need not be lytb@n a vote by ballot each ballot shall be sidiy the stockholder voting, or in
his name by his proxy if there be such proxy, dmllstate the number of shares voted by him.

SECTION 10. _Inspectors of Electio®n each matter or election at each meeting ostiekholders where a vote by ba
is taken, the proxies and ballots shall be recearatibe taken in charge, and all questions toudhiagjualification of voters and the
validity of proxies and the acceptance or rejectibrotes, shall be decided by two inspectors eftdn who shall be appointed by
the Chairman of such meeting. The inspectors afiele need not be stockholders. No candidate feiwoffice of director shall act as
inspector at any election of directors. Inspecstrall count and ascertain the number of shareslyatel shall declare the result of
the election or of the voting as the case may bé;shall make out a certificate accordingly, statime number of shares issued and
outstanding and entitled to vote at such electioonosuch matters and the number of shares votgti@n voted. Inspectors shall be
sworn to faithfully perform their duties and shegdirtify to the returns in writing. They shall hadffice from the date of their
appointment until their successors shall have laggointed and qualified.

ARTICLE Il

BOARD OF DIRECTORS

SECTION 1. General PowersThe property, affairs and business of the Copmmashall be managed by or under the
direction of the Board of Directors.

SECTION 2. Number, Qualifications and Terms of Offic@he Board of Directors shall consist of not l¢smn five nor
more than ten persons, the exact number to be fiwadtime to time exclusively by the Board of Diters pursuant to a resolution
adopted by a majority of the Board of Directorste@tors need not be stockholders. The director$ Isb&lected as provided in the
Restated Certificate of Incorporation and eachctlireshall hold office until his successor shalWddeen elected and shall qualify
until his death or until he shall resign or shalVé been removed.

SECTION 3. [RESERVED]

SECTION 4. Election of Directors Except as otherwise provided in the RestatedftCate of Incorporation, directors
shall be elected by a plurality of the votes casthie stockholders entitled to vote for the elettd such directors.




SECTION 5. Quorum and Manner of Actingexcept as otherwise provided by statute, thedRedtCertificate of
Incorporation or these by-laws, ottérd of the Board of Directors (but not less thlaree) shall be required to constitute a quorur
the transaction of business at any meeting, anddhef a majority of the directors present at emgeting at which a quorum is
present shall be the act of the Board of Directiorthe absence of a quorum, a majority of thealies present may adjourn any
meeting from time to time until a quorum be hadtib®of any adjourned meeting need be given onthose directors who were r
present at any meeting at which the adjournmenttalan, provided the time and place of the adjodimeeting were announced at
the meeting at which the adjournment was taken.diteetors shall act only as a board and the iddigi directors shall have no
power as such.

SECTION 6. Place of Meeting, etcThe Board of Directors may hold its meetingssuath place or places within or
without the State of Delaware as the Board of Dinexmay from time to time determine or as shalspecified or fixed in the
respective notices or waivers of notice thereof.

SECTION 7. First Meeting. After each annual election of directors and withireasonable time thereafter, the Board of
Directors shall meet for the purpose of organizattbe election of officers and the transactioltbier business at such hours and
place as shall be convenient. Notice of such mgediall be given as hereinafter provided for speuietings of the Board of
Directors or in a consent and waiver of notice ¢oésigned by all the directors.

SECTION 8. Regular Meetings Regular meetings of the Board of Directors shalheld at such place and at such times
as the Board of Directors shall from time to tinyerbsolution determine or as shall be specifieth@Notice of Meeting. If any day
fixed for a regular meeting shall be a legal halidathe place where the meeting is to be heldy the meeting which would
otherwise be held on that day shall be held aséime hour on the next succeeding business daylegakholiday. Notice of the
regular meetings need not be given.

SECTION 9. Special Meetings; NoticeSpecial meetings of the Board of Directors shalheld whenever called by the
Chairman, the President or by one of the directdodice of each such meeting shall be mailed td efv@ctor, addressed to him at
his residence or usual place of business, at teastlays before the day on which the meeting tsetdield, or shall be sent to him at
such place by telegraph, cable, telex, facsimdagmitter, e-mail or other electronic transmiss@mhe delivered personally or by
telephone, not later than the day before the dayldoh the meeting is to be held. Every such naditall state the time and place of
the meeting but need not state the purpose thexeeipt as otherwise in these by-laws or by staxgpeessly provided. Notice of any
meeting of the Board of Directors need not be giweany director, however, if waived by him in vimg or by telegraph, cable, tel
facsimile transmitter, e-mail or other electroma@rtsmission, whether before or after such meetingetd or, except as otherwise
provided by law, if he shall be present at the ingednd does not object at the beginning of thetimgéo the transaction of busine
because the meeting is not lawfully called or comek and, except as otherwise provided by law, any




meeting of the Board of Directors shall be a legakting without any notice thereof having been wiifall of the directors shall be
present thereat and does not object at the begjruiithe meeting to the transaction of businesabse the meeting is not lawfully
called or convened.

SECTION 10. _OrganizationAt each meeting of the Board of Directors, thai@han or, in his absence, the President, or,
in the absence of both of them, a director chosea tmajority of the directors present shall acChairman. The Secretary or, in his
absence, an Assistant Secretary or, in the abséreh the Secretary and Assistant Secretarigsparson appointed by the
Chairman shall act as secretary of the meeting.

SECTION 11. _Order of Businesét all meetings of the Board of Directors busmehkall be transacted in the order
determined by the Board of Directors.

SECTION 12. _ResignationgAny director of the Corporation may resign at &éime by giving notice in writing or by
electronic transmission to the Chairman, the Peggidr to the Secretary of the Corporation. Thegregion of any director shall tal
effect at the time of the receipt of such noticabany later time specified therein; and, unlébemwvise specified therein, the
acceptance of such resignation shall not be negessaake it effective.

SECTION 13. Vacancies.
@ Vacancies in the Board of Directors shall be fillediccordance with the Restated Certificate obtporation.

(b) A director who resigns, retires, or does not stindeelection may, in the discretion of the Boafdirectors, be
elected a Director Emeritus. A Director Emeritualsheceive reimbursement for reasonable expemsesttendance at meetings of
the Board to which he is invited. Such attendaimed e in a consulting capacity and he shall moébtitled to vote or have any
duties or powers of a Director of the Corporation.

SECTION 14. _Regular Stipulated Compensationfewk. Each director shall be paid such regular stigalat
compensation, if any, as shall be fixed by the BadrDirectors and/or such fee, if any, for eactetimg of the Board of Directors
which he shall attend as shall be fixed by the BadrDirectors and in addition such transportatol other expenses actually
incurred by him in connection with services to @arporation.

SECTION 15. _Action by ConsenfAny action required or permitted to be takenty Board of Directors or any
Committee thereof may be taken without a meetiradl inembers of the Board of Directors or such Catte®, as the case may be,
consent thereto in writing, or by electronic traission and the writing or writings or electroniarismission or transmissions are
filed with the minutes of the proceedings of theaBbof Directors or such Committee, as the casebeay




SECTION 16. _Telephonic MeetindgJnless restricted by the Restated Certificatmodrporation, any one or more
members of the Board of Directors or any Committezeof may participate in a meeting of the BodrBicectors or such
Committee by means of a conference telephone dlasioommunications equipment by means of whiclpahsons participating in
the meeting can hear each other. Participatiorubly smeans shall constitute presence in persomaieting.

ARTICLE IV
COMMITTEES.

SECTION 1. Committees The Board of Directors may by resolution or resohs, passed by a majority of the whole
Board, designate one or more Committees, each Ctbeamio consist of two or more of the directorshaf Corporation, which, to tt
extent permitted by law and provided for in saisiotation or resolutions or in these by-laws, shalle and may exercise the powers
of the Board in the management of the businessa#ads of the Corporation. Such committees shallehsuch name or names as
may be stated in these by-laws, or as may be detednfrom time to time by resolution adopted by Beard. The Committee or
Committees appointed by the Board shall be sultjeitte supervision and direction of the Board afebiors.

In the absence or disqualification of a member cbmmittee, the member or members present at aeyimgeand not
disqualified from voting, whether or not such memtbemembers constitute a quorum, may unanimoyghpiat another member of
the board of directors to act at the meeting ingllage of any such absent or disqualified member.

SECTION 2. Term of Office and Vacanciefach member of a Committee shall continue irceffintil a director to
succeed him shall have been elected and shalldquaddied, or until his death or until he shall leaesigned or shall have been
removed. Any vacancy in a Committee shall be filbydhe vote of a majority of the whole Board ofé&itors at any regular or
special meeting thereof.

SECTION 3. Organization Except as otherwise provided in these by-lawes Ghairman of each Committee shall be
designated by the Board of Directors. The Chairofaaach Committee may designate a secretary of atth Committee. In the
absence from any meeting of any Committee of itai@tan or its secretary such Committee shall ap@otamporary Chairman or
secretary, as the case may be, of the meetingsuoteerwise provided in these by-laws. Each Conemishall keep a record of its
acts and proceedings and report the same fromttirtime to the Board of Directors.

SECTION 4. Resignations Any member of a Committee may resign at any fiygiving notice in writing or by

electronic transmission to the Chairman, Presideecretary of the Corporation. Such resignatiail $ake effect at the time of the
receipt
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of such notice or at any later time specified thrgrand, unless otherwise specified therein, theepiance of such resignation shall
not be necessary to make it effective.

SECTION 5. Removal. Any member of a Committee may be removed fronh sCemmittee with or without cause at any
time by the affirmative vote of a majority of thénele Board of Directors given at any regular megtinat any special meeting
called for the purpose.

SECTION 6. Meetings. Regular meetings of each Committee, of which atice shall be necessary, shall be held on such
days and at such place as shall be fixed by autisoladopted by the vote of a majority of all thembers of such Committee.
Special meetings of each Committee may be callettidyChairman of such Committee or by the ChairrRaesident or Secretary of
the Corporation. Notice of each special meetinthefCommittee shall be sent by mail to each mernitseof, addressed to him at
his residence or usual place of business, nottlhser the day before the day on which the meetirig be held, or shall be sent to
each such member by telegraph, cable, telex, félesiransmitter, e-mail or other electronic transsion, or delivered to him
personally or by telephone, not less than thre&é@8)s before the time set for the meeting. Evachsotice shall state the time and
place, but need not state the purposes, of theimgestcept as otherwise in these by laws or byistagxpressly provided. Notice of
any such meeting need not be given to any membeGafmmittee, however, if waived by him in writingby telegraph, cable,
telex, facsimile transmitter, e-mail or other etentc transmission, whether before or after sucktmg be held, or except as
otherwise provided by law, if he shall attend sa@eting in person, and, except as otherwise prdvigdaw, any meeting of a
Committee shall be a legal meeting without anya®othereof having been given if all of the memlérhe Committee shall be
present thereat.

SECTION 7. Quorum and Manner of ActingUnless otherwise provided by resolution of thefloof Directors, a number
of Directors equal to one less than a majorityhef number of Directors serving on any Committeé noti less than two Directors,
shall constitute a quorum for the transaction dfibeiss and the act of a majority of those presemt@eeting at which a quorum is
present shall be the act of such Committee. Thelmesrof each Committee shall act only as a Comenétted the individual
members shall have no power as such.

SECTION 8. [RESERVED]

SECTION 9. Fees Each member of a Committee shall be paid suctiffaay, as shall be fixed by the Board of Diresto
for each meeting of such Committee which he stisghd, and in addition such transportation androtxpenses actually incurred
him in connection with his services as such member.
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ARTICLE V

OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES

SECTION 1. Officers. The elected officers of the Corporation shalbb&hairman and a President (each of whom shall be
a director), a Chief Executive Officer, a Chief @gteng Officer, such Executive Vice Presidentshs8enior Vice Presidents and
other Vice Presidents as the Board may elect, ar@ltar, a Treasurer, and a Secretary. The Boamictors or any Committee
constituted pursuant to Article IV of these by-lamith power for the purpose may also appoint onmore Assistant Controllers,
one or more Assistant Treasurers, one or more tassiSecretaries, and such other officers and agentfrom time to time, may
appear to be necessary or advisable in the cowditice affairs of the Corporation. Any number oficds may be held by the same
person, except that any person serving as ChaianBresident shall not also serve as Secretary.

SECTION 2. Term of Office; VacanciesAll elected officers shall serve for a term oforear measured by the length of
time between the organizational meeting of the BaduDirectors following the annual meeting of $tbolders at which the officer
elected and the organizational meeting in the sdiog year, unless the officer is elected afterottganizational meeting, in which
case the term of the officer shall also expiréhatriext organizational meeting of the Board of Etives. If such election shall not
occur at the organizational meeting, such electhmadl occur as soon as practicable thereafter. Bfiier shall hold office only until
the expiration of his or her one-year term or umisl or her earlier resignation or removal by tleail of Directors. If any vacancy
occurs in any office, the Board of Directors, orttie case of an appointive office, any Commitiestituted pursuant to Article IV
of these by-laws with power for that purpose, miagteor appoint a successor to fill such vacancytie remainder of the one-year
term.

SECTION 3. Removal of Elected OfficersAny elected officer may be removed at any tinites for or without cause, |
affirmative vote of a majority of the Board of Diters, at any meeting called for the purpose.

SECTION 4. Chairman. The Chairman shall function under the generaéstigion of the Board of Directors and shall
perform such duties and exercise such powers astfroe to time may be assigned to him by the BoBiding any period in which
there is a vacancy in the office of the Presidir,Chairman shall, pending action by the Boardope the duties and exercise the
powers of the President. The Chairman shall presitien present, at all meetings of the stockholdatsof the Board of Directors
and shall see to it that appropriate agendas aedajged for such meetings.

SECTION 5. President The President shall perform such duties and éegtich powers as from time to time may be
assigned to him by the Board or the Chairman. Atrdguest of the Chairman or in case of the Chaiisrabsence or inability to act,
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the President shall perform the duties of the @hair and, when so acting, shall have the powenafshall be subject to the
restrictions upon, the Chairman.

SECTION 6. Chief Executive Officer The Chief Executive Officer shall be designatexif time to time by a resolution
adopted by the Board of Directors and shall beseithe Chairman or the President. He shall haugesuto the direction and control
of the Board, general and active supervision dverbusiness and affairs of the Corporation and ibweseveral officers. He shall
perform all duties incident to his position andfsother duties as may from time to time be assigaddm by the Board. He shall
see that all orders of the Board shall be carmnga éffect. He may sign, execute and deliver adidde mortgages, contracts, stock
certificates and other instruments in the naméefQorporation, except in cases where the sigexeggution or delivery thereof sh
be expressly delegated by the Board or by a dulyassized Committee of the Board or by these by-lemsome other officer or
agent of the Corporation or where any of them dballequired by law otherwise to be signed, execatalelivered. He may cause
the seal of the Corporation to be affixed to anguhoents the execution of which on behalf of thepBoation shall have been duly
authorized. He shall have authority to cause thel@yment or appointment of such employees and ag&rthe Corporation as the
proper conduct of operations may require, to feitikompensation, subject to the provisions ofeh®slaws, to remove or suspend
any employee or agent under authority of an offtoenim, to suspend for cause, pending final adbpihe authority which shall
have elected or appointed him, any officer sub@itdiio him, and to have all the duties and exealigbe powers usually pertaining
to the office held by the Chief Executive OfficdraoCorporation, except as otherwise provided @séhby-laws.

SECTION 7. Chief Operating Officer A Chief Operating Officer may be designated friomme to time by a resolution
adopted by the Board of Directors, and shall bgesulto the direction and control of the Board, #mel Chief Executive Officer. He
shall directly report to and assist the Chief EximeuOfficer in the general and active supervisimer the business and affairs of the
Corporation and over its several officers, andlghaiform all duties incident to his position angtk other duties as may from time
time be assigned to him by the Board, or the Chiefcutive Officer.

SECTION 8. Vice PresidentsUnder the direction of the Chief Executive Office the Chief Operating Officer, the
Executive Vice Presidents, Senior Vice Presideartd, Vice Presidents of the Corporation shall penfall such duties and exercise
all such powers as may be provided by these by-taves may from time to time be determined by tbar of Directors, any
Committee constituted pursuant to Article IV ofskeby-laws with power for the purpose, the Chiedédtitive Officer, or the Chief
Operating Officer.

SECTION 9. Controller. The Controller shall be the chief accountinge#fiof the Corporation and shall see that the
accounts of the Corporation and its subsidiary @@tons are maintained in accordance with genesaaitepted accounting
principles; and all decisions affecting the acceusftall be subject to his approval or concurreHeeshall supervise the manner of
keeping all vouchers for payments by the Corponagind its subsidiary corporations and all othedeoents relating to such
payments, shall
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receive and consolidate all operating and finarsta@iements of the Corporation, its various depamts) divisions and subsidiary
corporations; shall have supervision of the bodkacaount of the Corporation and its subsidiarypooations, their arrangement and
classification; shall supervise the accounting ficas of the Corporation and its subsidiary corpores and shall have charge of all
matters relating to taxation.

SECTION 10. _Assistant Controller#\t the request of the Controller or in his abgeacdisability the Assistant Controller
designated by him or (failing such request or desiign) the Assistant Controller or other officess@jnated by the President shall
perform all the duties of the Controller and, wiseracting, shall have all the powers of, and béestilto all the restrictions upon, t
Controller.

SECTION 11. _TreasurerThe Treasurer shall be the fiscal officer of @@ poration. He shall have the care and custody of
all moneys, funds and securities of the Corporatmd shall cause the same to be deposited intmrdhor banks or depositories as
from time to time may be designated, pursuant wi®&e 4 and Section 5 of Article VI of these laws; shall advise upon all terms
credit granted by the Corporation and its subsjdtarporations, respectively; shall be respondimehe collection of their accoun
and shall cause to be recorded, daily, a stateafeit receipts and disbursements of the Corponagiad its subsidiary corporations,
in order that proper entries may be made in th&k®&ob account; and shall have power to give proeeeipts or discharges for all
payments to the Corporation. He shall also havegpdasign any or all certificates of stock of tberporation.

SECTION 12. _Assistant Treasurerst the request of the Treasurer or in his absenabsability the Assistant Treasurer
designated by him or (failing such request or deelign) the Assistant Treasurer or other officedigieated 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. _SecretaryThe Secretary shall attend to the giving of reti€ all meetings of stockholders and of the Board
of Directors and shall record all the proceedingthe meetings thereof in books to be kept for thapose. He shall have charge of
the corporate seal and have authority to attestadyall instruments or writings to which the samay be affixed. He shall be
custodian of all books, documents, papers and dsaufrthe Corporation, except those for which sother officer or agent is
properly accountable. He shall have authority ¢m siny or all certificates of stock of the Corpamat and, in general, shall have all
the duties and powers usually appertaining to ffieecof secretary of a corporation.

SECTION 14. _Assistant Secretariest the request of the Secretary or in his absenabsability the Assistant Secretary
designated by him or (failing such request or desiign) the Assistant Secretary or other officesigigated by the President shall
perform all the duties of the Secretary and, wheaating, shall have all the powers of, and beetttip all the restrictions upon, the
Secretary.
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SECTION 15. _Additional Duties and Poweils addition to the foregoing especially enumetataties and powers, the
several officers of the Corporation shall perfounsts other duties and exercise such further powsersay be provided in these by-
laws or as may from time to time be determinedhayBoard of Directors, or any Committee constitygadsuant to Article IV of
these by-laws with power for the purpose, or by emypetent superior officer.

SECTION 16. _Compensatioimhe compensation of all officers, except asstatéficers, of the Corporation shall be fixed,
from time to time by the Board of Directors, or @gmmittee constituted pursuant to Article IV oésle by-laws with power for the
purpose.

SECTION 17. _ResignationsAny officer may resign at any time by giving veit notice to the Board of Directors, the
Chairman, the President, the Chief Executive Offittee Chief Operating Officer, or the Secretarpy/Auch resignation shall take
effect at the date of receipt of such notice @arat later time specified therein; and unless otisrwpecified therein, the acceptance
of such resignation shall not be necessary to ritadéctive.

ARTICLE VI

CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC

SECTION 1. Contracts, etc, How Executed. The Board of Directors, or any @uttee constituted pursuant to Article IV
of these by-laws with power for the purpose, exeapih these by-laws otherwise provided, may aitb@ny officer or officers,
agent or agents, of the Corporation to enter infoantract or execute and deliver any instrumerihé name of and on behalf of 1
Corporation, and such authority may be generabafiged to specific instances; and, unless so aizx by the Board of Directors
or by such Committee or by these layvs, no officer, agent, or employee shall have gower or authority to bind the Corporatior
any contract or agreement or to pledge its cradiv oender it liable pecuniarily for any purposg¢@any amount.

SECTION 2. Loans. No loan shall be contracted on behalf of the Gfion, and no negotiable paper shall be issuéd
name, unless authorized by the Board of Directotsyaany Committee constituted pursuant to Artiddeof these by-laws with
power for the purpose. When so authorized, ther8taa, President, Chief Executive Officer, Chief €img Officer, or a Vice
President or the Secretary or the Treasurer oAdilsestant Treasurer of the Corporation may effeaht and advances at any time for
the Corporation from any bank, trust company oebthstitution, or from any firm, corporation odiwidual and for such loans and
advances may make, execute and deliver promissaeg ror other evidences of indebtedness of thedCatipn and, when authoriz
as aforesaid, as security for the payment of adyadifoans, advances, indebtedness and liabilitiése Corporation, may mortgac
pledge, hypothecate or
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transfer any real or personal property at any tigle by the Corporation and to that end executieuingents of mortgage or pledge
otherwise transfer such property. Such authority begeneral or confined to specific instances.

SECTION 3. Checks, Drafts, etcAll checks, drafts or other orders for the paytr@mmoney, notes, or other evidences of
indebtedness issued in the name of the Corporaiwil be signed by such officer or officers, enypl or employees, of the
Corporation as shall from time to time be deterrdibg resolution of the Board of Directors or by a&gymmittee constituted
pursuant to Article IV of these by-laws with power the purpose, or by any officer or officers auribed pursuant to Section 4 or
Section 5 of this Article to designate depositageso open bank accounts.

SECTION 4. Deposits. All funds of the Corporation shall be depositezhi time to time to the credit of the Corporatial
such banks, trust companies or other depositosiéseaBoard of Directors or any Committee congidytursuant to Article IV of
these by-laws with power for the purpose may frametto time designate, or as may be designatechloffecer or officers of the
Corporation to whom such power may be delegateithéyBoard of Directors, or by such Committee, ardlie purpose of such
deposit, the President, the Chief Executive Offitlee Chief Operating Officer, or a Vice Presid@emtthe Treasurer, or an Assistant
Treasurer, or the Secretary, or an Assistant Segrahay endorse, assign and deliver checks, daaftother orders for the payment
of money which are payable to the order of the Grafion.

SECTION 5. General and Special Bank AccounfEhe Board of Directors or any Committee constitipursuant to
Article IV of these by-laws with power for the page, or any officer or officers of the Corporattorwhom such powers may be
delegated by the Board of Directors, or by such @dtee, may from time to time authorize the operang keeping with such
banks, trust companies or other depositaries as fhey, may designate of general and special bankunts, and may make such
special rules and regulations with respect theraibjnconsistent with the provisions of these émyd, as it, or they, may deem
expedient.

SECTION 6. Proxies. Except as otherwise in these by-laws or in thet®ed Certificate of Incorporation of the
Corporation provided, and unless otherwise provigeedesolution of the Board of Directors, or of dabgmmittee constituted
pursuant to Article IV of these by-laws with power the purpose, the Chairman or President or Gkefcutive Officer may from
time to time appoint an attorney or attorneys @ma@r agents, of the Corporation, in the nameaanbehalf of the Corporation to
cast the votes which the Corporation may be edtttbecast as a stockholder or otherwise in anyratbgporation any of whose stock
or other securities may be held by the Corpora@meetings of the holders of the stock or otleeusties of such other corporatic
or to consent in writing to any action by such ott@rporation, and may instruct the person or pesswm appointed as to the manner
of casting such votes or giving such consent, aag @xecute or cause to be executed in the namerahdhalf of the Corporation
and under its corporate seal, or otherwise, al suriitten proxies or other instruments as he mandaecessary or proper in the
premises.
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SECTION 7. Independent Public Accountant$he stockholders of the Corporation shall, aheamual meeting, appoint
independent public accountants for the purposeiditiag and certifying the annual financial statenseof the Corporation for its
current fiscal year as sent to stockholders orratise published by the Corporation. If the stockleos shall fail to appoint such
independent public accountants or if the indepengeblic accountants so appointed by the stockhsldleall decline to act or resi
or for some other reason be unable to perform theies, the Board of Directors shall appoint ofheiependent public accountants
to perform the duties herein provided.

ARTICLE VII

SHARES AND THEIR TRANSFER

SECTION 1. Shares The shares of the Corporation shall be repreddnteertificates or, if so resolved by the Boafd o
Directors in accordance with these by-laws, shallibcertificated. Each registered holder of shanesn request to the Corporation,
shall be provided with a certificate of stock, egenting the number of shares owned by such hdMbsent a specific request for
such a certificate by the registered owner or feaee thereof, all shares shall be uncertificaggahuthe original issuance thereof by
the Corporation or upon the surrender of the ¢eatié representing such shares to the Corpordfiertificates for shares of the
capital stock of the Corporation shall be in sumimf as shall be approved by the Board of Direadoitsy any Committee constituted
pursuant to Article IV of these baws with power for the purpose. They shall be neratd, shall certify the number of shares hel
the holder thereof and shall be signed by the @Gfeair, President, or a Vice President and by theslirea or an Assistant Treasurer
or the Secretary or an Assistant Secretary of tmp&@ation, and the seal of the Corporation shabtfixed thereto. Where any such
certificate is countersigned by a transfer agethierothan the Corporation or its employee, or lbggistrar, other than the Corporat
or its employee, any other signature and the deakaCorporation on such certificate may be aifails, engraved, stamped or
printed. In any case any such officer, transfenage registrar who has signed or whose facsinigeature has been placed upon
such certificate shall have ceased to be sucheoffttansfer agent or registrar before such ceatidi is issued, it may be issued by the
Corporation with the same effect as if such offi¢eansfer agent, or registrar were such offiaandfer agent or registrar at the date
of its issue.

SECTION 2. Transfer of Stock Transfers of shares of the capital stock of thgp@ration shall be made only on the bo
of the Corporation by the holder thereof, or bydtterney thereunto authorized by a power of agpmiuly executed and filed with
the Secretary of the Corporation, or a transfenagethe Corporation, if any, and on surrendethef certificate or certificates for
such shares, properly endorsed, or upon recejmtopier transfer instructions from the owner of utifieated shares, or upon the
escheat of said shares under the laws of anydftdte United States. A person in whose name shdret®ck stand on the books of
the Corporation shall be deemed the owner
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thereof as regards the Corporation, provided thengver any transfer of shares shall be made flateml security, and not
absolutely, such fact, if known to the Secretaryoasaid transfer agent, shall be so expressdikieitry of transfer.

SECTION 3. Addresses of Stockholder&ach stockholder shall designate to the Secrefatye Corporation an addres:
which notices of meetings and all other corporatiices may be served or mailed to him, and if dogldholder shall fail to designe
such address, corporate notices may be servedhipoby mail directed to him at his last known poffice address as it appears on
the records of the Corporation.

SECTION 4. Lost, Stolen, Destroyed and Mutilated Certificatd® deal with the eventuality of lost, stolen, tdeged and
mutilated certificates of stock the Board of Dimstor any Committee constituted pursuant to Aatl®t of these bylaws with powe
for the purpose may establish by appropriate réisoisi such rules and regulations as they deem éxptecbncerning the issue to
such holder of uncertificated shares or, if reqeebsty such holder, a new certificate or certifisaiéstock, including, without
limiting the generality of the foregoing, such milend regulations as they may deem expedient esihect to the proof of loss, theft
or destruction and the surrender of mutilated fieates and the requirements as to the givinglodrad or bonds to indemnify the
Corporation against any claim which may be madénag@ on account of the alleged loss, theft astdection of any such certifical
The holder of any stock of the Corporation shalhiediately notify the Corporation and/or the appiatertransfer agent of such
stock of any loss, theft, destruction or mutilata@frthe certificate therefor.

SECTION 5. Transfer Agent and Registrar: Regulatioffifie Corporation shall, if and whenever the BasrDirectors or
any Committee constituted pursuant to Article IMlodse by-laws with power for the purpose shalls@rmine, maintain one or
more transfer offices or agencies, each in chafgetimnsfer agent designated by the Board of Burscor by such Committee, whi
the shares of the capital stock of the Corporatiadl be directly transferable, and also one oramegistry offices, each in charge of
a registrar designated by the Board of Directorisyosuch Committee, where such shares of stocklsbaegistered, and no
certificate for shares of the capital stock of @@ poration, in respect of which a registrar amagh¢fer agent shall have been
designated, shall be valid unless countersigneslio transfer agent and registered by such regisgtfirm may act at the same tit
as both transfer agent and registrar of the CotjporaThe Board of Directors or any such Commitiesy also make such additional
rules and regulations as it may deem expedientezoimy the issue, transfer and registration of difmated shares or certificates
shares of the capital stock of the Corporation.

SECTION 6. Fixing Record Date (a) In order that the Corporation may determimedtockholders entitled to notice of or
to vote at any meeting of stockholders or any adijment thereof, the Board of Directors may fix earel date, which record date
shall not precede the date upon which the resalditking the record date is adopted by the BoarBioéctors, and which record d:
shall not be more than sixty nor less than ten th&ysre the date of such meeting. If no record dafieed by the Board of Director
the record date for determining stockholders extitb notice of or to vote at a
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meeting of stockholders shall be at the close sfriimss on the day next preceding the day on whatibenis given, or, if notice is
waived, at the close of business on the day nedgaling the day on which the meeting is held. Amheination of stockholders of
record entitled to notice of or to vote at a megtif stockholders shall apply to any adjournmerthefmeeting; provided, however,
that the Board of Directors may fix a new recortedar the adjourned meeting.

(b) In order that the Corporation may determinestoekholders entitled to receive payment of amyddind or other
distribution or allotment of any rights or the dtholders entitled to exercise any rights in respéemny change, conversion or
exchange of stock, or for the purpose of any dneful action, the Board of Directors may fix a oed date, which record date shall
not precede the date upon which the resolutiomdixhe record date is adopted, and which recor sfall be not more than sixty
days prior to such action. If no record date igdixthe record date for determining stockholdersfty such purpose shall be at the
close of business on the day on which the boadire€tors adopts the resolution relating thereto.

SECTION 7. Examination of Books by Stockholder¥he Board of Directors or any Committee constiippursuant to
Article 1V of these by-laws with power for the page shall, subject to the laws of the State of Wata, have power to determine,
from time to time, whether and to what extent andar what conditions and regulations the accoumdss@oks of the Corporation,
or any of them, shall be open to the inspectiothefstockholders; and no stockholder shall haverigiy to inspect any account,
book or document of the Corporation, except asamed by the laws of the State of Delaware, urdessuntil authorized so to do
resolution of the Board of Directors or any Comasttonstituted pursuant to Article IV of these aws with power for the purpose
or of the stockholders of the Corporation.

ARTICLE VIII

DIVIDENDS, SURPLUS, ETC

Subject to the provisions of the Restated Certificd Incorporation and any restrictions imposedtajute, the Board of
Directors may declare dividends from the surpluthefCorporation or from the net profits arisingnfrits business, whenever, ant
such amounts as, in its opinion, the conditiorhefaffairs of the Corporation shall render advisalflthe date appointed for the
payment of any dividend shall in any year fall diegal holiday then the dividend payable on sudi daall be payable on the next
succeeding business day. The Board of Directoits iiscretion may from time to time set aside fremeh surplus or net profits st
sum or sums as it, in its absolute discretion, thank proper as a working capital or as a resemnel to meet contingencies, or for
the purpose of maintaining or increasing the priypar business of the Corporation, or for any ofiénpose it may think conducive
to the best interests of the Corporation. All ssatplus or net profits, until actually declareddimidends, or
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used and applied as aforesaid, shall be deemeal/tolieen so set aside by the Board for one or of@aid purposes.
ARTICLE IX
SEAL.

The corporate seal of the Corporation shall comsiatmetallic stamp, circular in form, bearingts center the figures and
word "1929, Delaware”, and at the outer edge timeenaf the Corporation.

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

AMENDMENTS .

All by-laws of the Corporation shall be subjectiteration or repeal, and new lws not inconsistent with any provision
the Restated Certificate of Incorporation of theg@oation or any provision of law, may be madethsy Board of Directors at any
regular or special meeting or by the stockholdéts® Corporation in accordance with these by-laM@withstanding anything else
contained in these by-laws to the contrary, thigraéitive vote of the holders of record of at 1e88%2/3% of the combined voting
power of all the outstanding stock of the Corpanatentitled to vote in respect thereof, voting tbge as a single class, shall be
required in order for the stockholders to adogieraamend, rescind or repeal any by-laws of thep@mation.
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Exhibit 4.1
Number Shares
COMMON COMMON
INCORPORATED UNDER THE LAW¢ OF THE STATE OF DELAWARE

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

CUSIP 231561 40
See Reverse For Certain Definitit

This Certifies that thaowner of

FULL-PAID AND NON-ASSESSABLE SHARES OF THE PAR VALE OF $1:99EACH OF THE COMMON STOCK of Curtis#right
Corporation (hereinafter referred to as the “Coapion”) transferable on the books of the Corporation bytbkeler hereof in person or
duly authorized attorney upon surrender of thigiftemte properly endorsed. This certificate and ihares represented hereby are issue
shall be held subject to all of the provisionstud Certificate of Incorporation, as amended, of@loeporation (a copy of which certificate
on file with the Transfer Agent), to all of whiche holder by acceptance hereof assents. Thisicatgfis not valid until countersigned by
Transfer Agent and registered by the Registrar.
Witness the seal of the Corporation and the sigeataf its duly authorized officers.
Dated:

Secretarn Chairman and Chief Executive Offi(

Countersigned and registered:

AMERICAN STOCK TRANSFER ¢



TRUST COMPANY
Transfer Agent and Registr

Authorized Signature.

[REVERSE]

This certificate also evidences and entitles tHddrchereof to certain rights as set forth in teed@®d Amended and Restated Rights
Agreement between Curtiss-Wright Corporation ancefican Stock Transfer & Trust Company, as successhiellon Investor Services
LLC (f/k/a




ChaseMellon Shareholder Services, LLC), as Riglgsm, dated as of November 6, 2000, as amendeckataded as of November 20, 2001,
as further amended as of February 1, 2002, asefusiimended and restated as of May 24, 2005, afwither amended from time to time (the
“Rights Agreement”), the terms of which are heré@imorporated herein by reference and a copy of wlson file at the principal executive
offices of Curtiss-Wright Corporation. Under centaircumstances, as set forth in the Rights Agregnseich Rights will be evidenced by
separate certificates and will no longer be eviddruy this certificate. Curtiss-Wright Corporatiwill mail to the holder of this certificate a
copy of the Rights Agreement without charge aféeeipt of a written request therefor. Under certiioumstances, as set forth in the Rights
Agreement, Rights owned by or transferred to amgdtewho becomes an Acquiring Person (as defindlaeifiRights Agreement) and certain
transferees thereof will become null and void aiitine longer be transferable

The following abbreviations, when used in the if@n on the face of this certificate, shall bastued as though they
were written out in full according to applicableviaor regulations:

TEN COM —  as tenants in commobINIF GIFT MIN ACT — Custodian
(Cust) (Minor)
TEN ENT— as tenants by the entireti under Uniform Gifts to Minor:
JT TEN — as joint tenants with right « Act
survivorship and not as tenal (State)
in common

Additional abbreviations may also be used thougtimthe above list.

CURTISS-WRIGHT CORPORATION

CURTISSWRIGHT CORPORATION WILL FURNISH WITHOUT CHARGE TOACH STOCKHOLDER WHO SO REQUES”
A STATEMENT OF THE POWERS, DESIGNATIONS, PREFERENEBND RELATIVE, PARTICIPATING, OPTIONAL OR OTHE
SPECIAL RIGHTS OF EACH CLASS OF STOCK WHICH CURTIS®RIGHT CORPORATION IS AUTHORIZED TO ISSUE AN
THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OBSUCH PREFERENCES AND/OR RIGHTS. ANY SUCH REQUES
TO BE ADDRESSED TO THE SECRETARY OF CURTIS#RIGHT CORPORATION OR TO THE TRANSFER AGENT NAMEDN
THE FACE OF THIS CERTIFICATE.

For value received, hereby sell, assign and transfer unto (Please Insert Soc
Security or Other Identifying Number of Assignee)

Please Print or Typewrite Name and Address Inclyéiostal Zip Code of Assignee.




Shares of the capital stock

represented by the within Certificate, and do hgiglevocably constitute and appoint
Attorney to transfer the said stock on the bookthefwithin-named Corporation with the full powdrsobstitution in the premises.

Dated,

NOTICE: The signature(s) to this assignment mustespond with the name(s) as written upon the &dée certificate i
every particular, without alteration or enlargemenany change whatever.

SIGNATURE(S) GUARANTEED
The signature(s) should be guaranteed by an aeigjbarantor institution (banks, stockbrokers, sgianc
loan associations and credit unions with memberishim approved signature guarantee medallion
program), pursuant to S.E.C. Rule 1’-15.

End of Filing
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