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Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers;, Compensatory
Arrangements of Certain Officers

On February 11, 2014, the Board of Directors oftiSsiWright Corporation (“Curtiss-Wright”) (NYSE: W) elected Stuart W. Thorn as a
member of the Board of Directors to serve untiliscessor is elected and qualified. Mr. Thorn stédind for reelection at Curtiss-Wright's
2014 Annual Meeting of Shareholders.

Mr. Thorn, 57, joins Curtiss-Wright from Southwi@®mpany, a privately held manufacturer of wire aalle used in the distribution
transmission of electricity with annual revenueseading $5.2B, based in Carrollton, GA. Mr. Thoas Iserved as the President and Chief
Executive Officer of Southwire since 2002, havintgd the Company in 2001 as President and Chief&lipg Officer. Mr. Thorn
previously served as the President & Chief Opegabffficer (1998-2001) and Chief Financial Offic&®07-1998) of Beaulieu of America,
Inc., the Vice President, International Finance982997) of Campbell Soup Company, Inc., and a&sef progressively responsible
financial and operating positions with S.C. Johnisun from 1979 to 1995.

Mr. Thorn graduated from the University of Penngylia (the Wharton School) with a B.S. in Econonm@gna cum laude and a Master of
Business Administration, Finance and Decision Smen

There are no transactions, or a series of simiastictions, or any currently proposed transactimna series of similar transactions, to which
Curtiss-Wright was or is to be a party, in whick tmount exceeds $120,000, and in which Mr. Tharh br will have a direct or indirect
material interest.

A copy of the press release announcing Mr. Thaapjsointment is attached as Exhibit 99.1 hereto.

Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Y ear

On February 11, 2014, the Board of Directors oftSstWright adopted an amendment to Article Ilictan 2, of Curtiss-Wright's By-Laws,
effective immediately, to expand the number of meralof the Board of Directors to no more than elendividuals with the exact number
members to be fixed from time to time exclusivejytbe Board of Directors.

Previously, the By-Laws provided for a maximum n@mbf 10 members. A copy of the Amended and RabBye_aws is attached hereto

Exhibit 3.1 and incorporated herein by referende foregoing description of the amendment to the Bys is qualified in its entirety by
reference to the full text of the By-Laws.



Item 9.01 Financial Statements and Exhibits.

(c) Exhibits
Exhibit No. Description
3.1 Amended and Restated By-Laws
99.1 Press Release, dated February 12, 2014, of thestRey
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

CURTISS-WRIGHT CORPORATION

By: /s/ Glenn E. Tynan
Glenn E. Tynan

Vice-President and
Chief Financial Office

Date: February 12, 2014



EXHIBIT 3.1

AMENDED AND RESTATED
BY-LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE |
OFFICES.

SECTION 1. Reqistered OfficeThe registered office of Curti8¥right Corporation (hereinafter called the Corpimay in the Stat
of Delaware, shall be in the City of Wilmington, @ay of New Castle.

SECTION 2._Other OfficesThe Corporation may also have an office or offiaé such other place or places either within dhouit
the State of Delaware as the Board of Directors fraay time to time determine or the business ofGogporation require.

ARTICLE Il
MEETING OF STOCKHOLDERS

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

SECTION 2._Annual MeetingsThe annual meeting of the stockholders for tleeteln of directors and for the transaction of ¢
other proper business as may come before the rgeietinccordance with these byws shall be held on a date and at a time as m
designated from time to time by the Board of Dioestand stated in the notice of the meeting ordunlg executed waiver of notice thereof.

SECTION 3._Special MeetingsA special meeting of the stockholders for anyppse or purposes, unless otherwise prescrib
statute, may be called only by the Chairman, drisnabsence by the President, by the Board of Birecor by the Secretary at the reque
writing of a majority of the Board of Directors anthy not be called by the stockholders of the Cafan.




SECTION 4._Notice of MeetingsExcept as otherwise provided by statute, notfaeaoh meeting of the stockholders, whether ar
or special, shall be given not less than ten daysnore than sixty days before the day on whichntleeting is to be held, to each stockhc
of record entitled to vote at such meeting by delivg a written or printed notice thereof to hinrgmnally, or by mailing such notice it
postage prepaid envelope addressed to him at btsofface address furnished by him to the Secretéyre Corporation for such purpose,
if he shall not have furnished to the Secretarthef Corporation his address for such purpose, &éris post office address as it appeal
the records of the Corporation, or by transmittingotice thereof to him as otherwise permitteddwy. |[Except where expressly requirec
law, no publication of any notice of a meeting tafckholders shall be required. Every such noticdl sttate the place, if any, date and hot
the meeting and, in the case of special meetihgsptirpose or purposes for which the meeting Is@aNotice of any meeting of stockhold
shall not be required to be given to any stockholdleo shall attend such meeting in person or byymexcept as otherwise provided
statute; and if any stockholder shall in persomymttorney thereunto authorized, waive noticerof meeting, whether before or after s
meeting be held, notice thereof need not be gigdrirh. Notice of any adjourned meeting of the stmitlers shall not be required to be gi
except when expressly required by law. Notice of areeting of stockholders as herein provided shailbe required to be given to :
stockholder where the giving of such notice is fbited by applicable law.

SECTION 5._List of Stockholderslt shall be the duty of the Secretary or othdicef who shall have charge of the stock le
either directly or through a transfer agent apparty the Board of Directors, to prepare and makéast ten days before every meetin
stockholders, complete lists of the stockholderstled to vote thereat, arranged in alphabeticaleor and showing the address of ¢
stockholder, the holders of each class of stocleappg separately, and indicating the number ofeshield by each, certified by the Secre
or Transfer Agent. Such lists shall be open toegk@&mination of any stockholder for any purpose gerento the meeting as required by
Delaware General Corporation Law, and shall be yeed and kept at the time and place of the meetingin a reasonably access
electronic network if the meeting is to be heldespby means of remote communication, during th@lehime thereof, and subject to
inspection of any stockholder who may be preseptrithe willful neglect or refusal of the directdosproduce such lists at any meeting,
shall be ineligible for election to any office atch meeting. The original or a duplicate stock &xdghall be the only evidence as to whc
the stockholders entitled to examine the listoordte in person or by proxy at such meeting.




SECTION 6._Quorum At each meeting of the stockholders, the holadraot less than a majority of the issued and anting
voting power of the Corporation present either @spn or by proxy and entitled to vote at such mgeghall constitute a quorum exc
where otherwise provided by law or by the Rest&edificate of Incorporation or these baws. In the absence of a quorum, the stockhc
of the Corporation present in person or by proxg antitled to vote, by majority vote, or, in thesahce of any stockholders, any off
entitled to preside or act as Secretary at suchinggehall have the power to adjourn the meetiognftime to time, until stockholders hold
the requisite amount of stock shall be presentprasented. At any such adjourned meeting at wdighorum may be present any busi
may be transacted which might have been transattée meeting as originally called. The absensmfany meeting of the number requ
by the laws of the State of Delaware or by the &estCertificate of Incorporation of the Corporatmr by these byaws for action upon ai
given matter shall not prevent action at such mgstupon any other matter or matters which mayengmgome before the meeting, an
the holders of not less than a majority of theéssand outstanding stock of the Corporation entittevote at that time upon such other m.
or matters shall be present either in person qurbyy at such meeting, a quorum for the considemnatif such other matter or matters sha
present and the meeting may proceed forthwith ake &ction upon such other matter or matters.

SECTION 7._Organization The Chairman or, in his absence, the Presidentndhe absence of both of them, any Vice Pres
present, shall call meetings of the stockholdersrtter and shall act as Chairman thereof. In theerade of all of the foregoing officers,
holders of a majority of the outstanding voting gowpresent in person or by proxy and entitled ttevoay elect any stockholder of rec
present and entitled to vote to act as Chairmaheineeting until such time as any one of the foirag officers shall arrive, whereupon
shall act as Chairman of the meeting. The Secreaigryn his absence, an Assistant Secretary slohlas secretary at all meetings of
stockholders. In the absence from any such meefitige Secretary and the Assistant Secretary oreSees, the Chairman may appoint
person present to act as secretary of the meedinch person shall be sworn to the faithful dischasfjhis duties as such secretary of
meeting before entering thereon.

SECTION 8. Notice of Stockholder Business and Natiams.

(a) Annual Meetings of Stockholders.

(i) Nominations of persons for election to the Bbaf Directors of the Corporation and/or the pragasf other business
be considered by the stockholders may be made atramal meeting of stockholders only (A) pursuarthe Corporatiors notice of meetir
(or any supplement thereto), (B) by or at the dioecof the Board of Directors or (C) by any stoolder of the Corporation who wa:
stockholder of record of the Corporation at theetitime notice provided for in this Section 8(a) étivered to the Secretary of the Corporat
who is entitled to vote at a meeting and who coesplith the notice procedures set forth in thigtiBe@(a).Clause (C) shall be the exclus



means for a stockholder to submit such nominatioafa other business (other than matters propedydht under Rule 148-under th
Securities Exchange Act of 1934, as amended (thkeH&nge Act”) and included in the Corporati®motice of meeting) before an anr
meeting of stockholders.

(i) For nominations or other business to be priypkrought before an annual meeting by a stockhotdesuant to clau:
(C) of paragraph (i) of this Section 8(a), the ktmdder must have given timely notice thereof iritwg to the Secretary of the Corporal
and any such nominations or proposed business constitute a proper matter for stockholder actibo.be timely, a stockholder’'notice
shall be delivered to the Secretary at the prin@pacutive offices of the Corporation not lateariithe close of business on the ninetiett
nor earlier than the close of business on the amelted twentieth day prior to the first anniversafythe preceding yea'annual meetir
(provided, however, that in the event that the déditdhe annual meeting is more than thirty dayotebr more than seventy days after ¢
anniversary date, notice by the stockholder mustcheelivered not earlier than the close of busimesthe one hundred twentieth day pric
the date of such annual meeting and not later tiuclose of business on the later of the ninetleghprior to the date of such annual me
or, if the first public announcement of the datesath advanced or delayed annual meeting is less 200 days prior to the date of s
annual meeting, the tenth day following the daydrich public announcement of the date of such mgas first made by the Corporatic
In no event shall the adjournment or postponemean@nnual meeting or the announcement thereohtwme a new time period (or ext
any time period) for the giving of a stockholdenstice as described above. Such stockhaddeotice shall: (A) as to each person whon
stockholder proposes to nominate for election dgextor, set forth (1) all information relating sach person that is required to be discl
in solicitations of proxies for election of directoin an election contest, or is otherwise requiirceach case pursuant to Regulation
under the Exchange Act (and such persaw'itten consent to being named in the proxy siatg as a nominee and to serving as a direc
elected) and (2) a description of all direct ardinect compensation and other material monetargeagents, arrangements and understan
during the past three years, and any other mateslationships, between or among such stockholdéreaeficial owner, if any, on the ¢
hand, and each proposed nominee, and his or heeatdge affiliates and associates, or others adtingpncert therewith, on the other he
including, without limitation, all information thatould be required to be disclosed pursuant to ROk promulgated under RegulatiorkSf
the stockholder making the nomination and any beiabwner, if any, were the “registrarftir purposes of such rule and the nominee w
director or executive officer of such registram) @s to any other business that the stockholdgrqses to bring before the meeting, set"
(1) a brief description of the business desiretigédorought before the meeting, the text of the gsapor business (including the text of
resolutions proposed for consideration and in trenethat such business includes a proposal to drtrenbylaws of the Corporation, tl
language of the proposed amendment), the reasor®ffiducting such business at the meeting and atgrial interest in such busines:
such stockholder and the beneficial owner, if amywhose behalf the proposal is made and (2) arigésa of all agreements, arrangeme
and



understandings between such stockholder and baieadiener, if any, and any other person or perdimduding their names) in connect
with the proposal of such business by such stoddmplC) as to the stockholder giving the noticd #re beneficial owner, if any, on whi
behalf the nomination or proposal is made, sehf¢t) the name and address of such stockholdéhegsappear on the Corporatisrbooks
and of such beneficial owner, (2) the class andbarmof shares of capital stock of the Corporatidicl are owned beneficially and of rec
by such stockholder and such beneficial ownera(8presentation (I) that the stockholder is a éwlf record of stock of the Corporat
entitled to vote at such meeting and intends taeapjn person or by proxy at the meeting to propmsgh business or nomination and
whether the stockholder or such beneficial owrfeany, intends or is part of a group which interfxlsto deliver a proxy statement anc
form of proxy to holders of at least the percentafjthe Corporatiors outstanding capital stock required to approvadmpt the proposal
elect the nominee and/or (y) otherwise to solictixes from stockholders in support of such prop@sanomination, (4) any derivati
positions held or beneficially held, directly odirectly, by or on behalf of such stockholder onékcial owner and whether and the extel
which any hedging or other transaction or serieafsactions has been entered into or any otlreeagent, arrangement or understan
(including any short position, profit interest, mpt or any borrowing or lending of shares) has bewe, directly or indirectly, by or
behalf of such stockholder or beneficial owner, éffect or intent of which is to mitigate loss tornanage or share risk or benefit of chal
in the value or price of shares of the capital Istoicthe Corporation for, or to increase or deceeth® voting power or economic interes!
such stockholder or any such beneficial owner wétspect to any share of capital stock of the Carpam, (5) a description of any pro
contract, arrangement, understanding or relatignphisuant to which such stockholder or any suctefi@al owner has a right to vote ¢
shares of capital stock of the Corporation or iafloe the voting over any such shares; (6) any gightdividends on the shares of
Corporation owned beneficially, directly or inditlg by such stockholder or any such beneficial ewthat are separated or separable
the underlying shares of capital stock of the Coapion; (7) any performance-related fees (othen @na assebbased fee) that such stockho
or any such beneficial owner is entitled to basedoy increase or decrease in the value of shdregpital stock of the Corporation or ¢
derivative position and (8) to the extent knownsogh stockholder or beneficial owner giving theicetthe name and address of any ¢
stockholder or beneficial owner supporting the nmation or proposal of other business on the datidifi stockholder’s or beneficial owrer’
notice; if any, as of the date of such notice,udelg without limitation any such interests referte in the foregoing clauses (1) through
held by members of such stockholder’s or any swieficial owners immediate family sharing the same household,(Bydvith respect t
each nominee for election as a director, includerapleted and signed questionnaire, representatidragreement required by Section
Article Il of these bytaws. The Corporation may require any proposed nemio furnish such other information as it maysoaably requir
to determine the eligibility of such proposed noegro serve as a director of the Corporation, dioly any information that could be mate
to a reasonable stockholder’'s understanding oifithependence, or lack thereof, of such nominee.



(i) A stockholder providing notice of businessoppbsed to be brought before a meeting, includinth wéspect t
nominations of directors, shall, in order for sunthice to be considered timely, further update sungblement such notice, if necessary, sc
the information provided or required to be provideduch notice under this Section 8 shall be &meé correct as of the record date for
meeting and as of the date that is 10 business playsto the date of the meeting or any adjournh@npostponement thereof, and s
update and supplement shall be delivered in writinthe Secretary at the principal executive offioéthe Corporation not later than 10 ¢
after the record date for the meeting (in the eddbe update and supplement required to be madé the record date), and not later th:
business days prior to the date for the meetingngradjournment or postponement thereof (in the cashe update and supplement requ
to be made as of 10 business days prior to theimgeat any adjournment or postponement thereof).

(iv) Notwithstanding anything in the second sengnt paragraph (a)(ii) of this Section 8 to thetcary, in the event th
the number of directors to be elected to the Bo&rdirectors of the Corporation at an annual megtiincreased and the stockholders o
Corporation are entitled to fill such vacanciesagtordance with the Restated Certificate of Incaapon and these bigws and there is 1
public announcement by the Corporation naming thminees for the additional directorships at least bundred days prior to the f
anniversary of the preceding year's annual meetingtockholdes notice required by this Section 8(a) shall alsoccbnsidered timely, b
only with respect to nominees for the additionaédiorships, if it shall be delivered to the Seametat the principal executive offices of
Corporation not later than the close of businesshententh day following the day on which such prlhnouncement is first made by
Corporation.

(b) Special Meetings of Stockholders.

Only such business shall be conducted at a spmeiating of stockholders as shall have been broogfiare the meeting pursuan
the Corporatiors notice of meeting. Nominations of persons foctie to the Board of Directors may be made at ecigh meeting ¢
stockholders at which directors are to be electedyant to the Corporatia’notice of meeting (x) by or at the direction loé tBoard c
Directors or (y) provided that the Board of Dirasttias determined that directors shall be eledtsd@h meeting, by any stockholder of
Corporation who is a stockholder of record at timeetthe notice provided for in this Section 8(b)dislivered to the Secretary of
Corporation, who is entitled to vote at the meetamgl who complies with the notice procedures sehfm this Section 8. In the event
Corporation calls a special meeting of stockholdersthe purpose of electing one or more directorshe Board of Directors, any st
stockholder entitled to vote in such election g&diors may nominate a person or persons (as feemay be) for election to such positio
as specified in the Corporation’s notice of meetifi@g stockholdess notice meeting the requirements of paragrapli)(a) through (D) o
this Section 8, including the questionnaire, repnéation and agreement required by Section 3 d€lartll of these



by-laws (all of which information shall be updated daych stockholder or any such beneficial owner gsired by paragraph (a)(iii) of tt
Section 8) shall be delivered to the Secretarhatprincipal executive offices of the Corporatiast rarlier than the close of business or
one hundred twentieth day prior to such specialtimgend not later than the close of business enater of the ninetieth day prior to si
special meeting or the tenth day following the daywhich public announcement is first made of theedf the special meeting and of
nominees proposed by the Board of Directors tolbeeted at such meeting. In no event shall the adjpent or postponement of a spe
meeting or the announcement thereof commence atinevperiod (or extend any time period) for theigivof a stockholdes notice a
described above.

(c) General.

(i) Only such persons who are nominated in accaréavith the procedures set forth in this Sectiagha&ll be eligible to k
elected at an annual or special meeting of stodédnelof the Corporation to serve as directors arig such business shall be conducted
meeting of stockholders as shall have been broogtare the meeting in accordance with the procedsee forth in this Section 8. Excep
otherwise provided by law, the chairman of the nmgeshall have the power and duty (A) to determimesther a nomination or any busin
proposed to be brought before the meeting was mageoposed, as the case may be, in accordancethdtiprocedures set forth in t
Section 8 (including whether the stockholder ordfmal owner, if any, on whose behalf the nomioator proposal is made solicited (o
part of a group which solicited) or did not so sibjias the case may be, proxies in support of stebkholders nominee or proposal
compliance with such stockholdsrtepresentation as required by clause (a)(ii)(G){3his Section 8 and (B) if any proposed nonigrab!
business was not made or proposed in compliande this Section 8, to declare that such nominatioall e disregarded or that si
proposed business shall not be transacted. Notaittgg the foregoing provisions of this Sectionif8the stockholder (or a qualifi
representative of the stockholder) does not apaetive annual or special meeting of stockholderhefCorporation to present a nomina
or business, such nomination shall be disregardddach proposed business shall not be transamitalithstanding that proxies in respec
such vote may have been received by the Corporafion purposes of this Section 8, to be consideraglialified representative of 1
stockholder, a person must be authorized by angritixecuted by such stockholder or an electroaitstnission delivered by such stockha
to act for such stockholder as proxy at the meatingtockholders and such person must produce suitihg or electronic transmission, o
reliable reproduction of the writing or electromiansmission, at the meeting of stockholders.

(ii) For purposes of these by-laws, (A) “public anncementshall include disclosure in a press release regdiyethe Dov
Jones News Service, Associated Press or companalienal news service or in a document publicledilby the Corporation with t
Securities and Exchange Commission pursuant taddet8, 14 or 15(d) of the Exchange Act, (B) “becied owner” shall mean, when us
with respect to



securities of the Corporation owned by any stoottéigl (1) any beneficial owner of any securitiesthed Corporation owned of record
beneficially by such stockholder, including anysefch persors associates or affiliates, (2) any person actmgadncert (pursuant to a
agreement, arrangement, understanding or otherwisether written or oral) with such stockholder(8)y any person directly or indirec
controlling, controlled by or under common contmith such stockholder and (C) “derivative positiostiall mean any option, warrz
convertible security, stock appreciation right, pvaa similar right or agreement, arrangement oreusicinding with an exercise or conver:
privilege or a settlement payment or mechanism pitiGe related to any class or series of capimtksiof the Corporation or with a val
derived in whole or in part from the value of agss or series of capital stock of the Corporat@nyhich is intended to increase or decr
(or has the effect of increasing or decreasing)\titing power of any person with respect to theshaf any class or series of capital stoc
the Corporation, whether or not such instrumenigit or agreement shall be subject to settlemetihé underlying class or series of ca|
stock of the Corporation or otherwise.

(i) Notwithstanding the foregoing provisions offis Section 8, a stockholder shall also comply wath applicabli
requirements of the Exchange Act and the rulesragdlations thereunder with respect to the matetsforth in this Section 8; provid
however, that any references in these by-leomhie Exchange Act or the rules and regulationsnailgated thereunder are not intended tc
shall not limit any requirements applicable to noations or proposals as to any other business tobsidered pursuant to these lays
(including pursuant to clauses (a) or (b) of thi£t®n 8). Nothing in this Section 8 shall be dedrteeaffect any rights of the holders of .
series of Preferred Stock to elect directors pursteany applicable provisions of the Restatedifizate of Incorporation.

SECTION 9. Voting Each stockholder of the Corporation shall, ex@spbtherwise provided by statute or in the Redt@tertificate
of Incorporation of the Corporation, at every megtof the stockholders be entitled to one votedrspn or by proxy for each share of
capital stock of the Corporation registered inrfasne on the books of the Corporation on the daealfpursuant to Section 6 of Article VII
these bylaws as the record date for the determination aélstolders entitled to vote at such meeting. Pexr$miding in a fiduciary capac
stock having voting rights shall be entitled toevthe shares so held, and persons whose stockghastimg rights is pledged shall be enti
to vote, unless in the transfer by the pledgortenkiooks he shall have expressly empowered thgexdetb vote thereon, in which case «
the pledgee, or his proxy, may represent said stmckvote thereon. Any vote on stock may be giverthle stockholder entitled theretc
person or by his proxy; provided, however, thatpnoxy shall be voted on after three years fromddge unless said proxy provides f
longer period. At all meetings of the stockhold@lsmatters (except those specified in Sectiofi Article Il and Article XI of these byaws
and except also in special cases where other [poavis made by statute, the rules and regulatidreng stock exchange applicable to
Corporation or any regulation applicable to the fooation or its securities, and except as othenpiseided in the Restated Certificate
Incorporation) shall be decided by the vote of gomiy of the voting power of the



stockholders present in person or by proxy andledtto vote thereat, a quorum being present. Bxasmtherwise provided by statute,
vote on any question need not be by ballot. Onta by ballot each ballot shall be signed by theldtolder voting, or in his name by
proxy if there be such proxy, and shall state tinalmer of shares voted by him.

SECTION 10. Inspectors of ElectiorOn each matter or election at each meeting oftbekholders where a vote by ballot is ta
the proxies and ballots shall be received and kentin charge, and all questions touching the fjoation of voters and the validity of prox
and the acceptance or rejection of votes, shallld@ded by two inspectors of election who shallappointed by the Chairman of si
meeting. The inspectors of election need not bekktiders. No candidate for the office of directtiall act as inspector at any electio
directors. Inspectors shall count and ascertaimtimber of shares voted; and shall declare thdtresthne election or of the voting as the ¢
may be; and shall make out a certificate accorgirgjhating the number of shares issued and outistguaehd entitled to vote at such electio
on such matters and the number of shares voteth@mdsoted. Inspectors shall be sworn to faithfggrform their duties and shall certify
the returns in writing. They shall hold office frdime date of their appointment until their successtall have been appointed and qualified.

ARTICLE IlI
BOARD OF DIRECTORS

SECTION 1._General Powerd he property, affairs and business of the Compmrashall be managed by or under the directiothe
Board of Directors.

SECTION 2._Number and Terms of Offic8he Board of Directors shall consist of not I#ssn five nor more than eleven persi
the exact number to be fixed from time to time asolely by the Board of Directors pursuant to sohetson adopted by a majority of t
Board of Directors. Directors need not be stockbrddThe directors shall be elected as providatiénRestated Certificate of Incorporal
and each director shall hold office until his sigsme shall have been elected and shall qualifuntit his death or until he shall resign or s
have been removed.

SECTION 3._Qualifications of OfficeTo be eligible to be a nominee for election or eegbn as a director of the Corporation,
prospective nominee (whether nominated by or atdihection of the Board of Directors or by a stockfer), or someone acting on s
prospective nomines’behalf, must deliver (in the case of nomineep@sed by a stockholder, in accordance with anyiegdge time perioc
prescribed for delivery of notice under Sectionf8Acticle Il of these by-laws) to the Secretarythe principal executive offices of t
Corporationa written questionnaire with respect to the backgdand qualification of such person and the bamkud of any other person
entity on whose behalf the nomination is being m@adgch questionnaire shall be in the form providsdthe Corporation, which form sh
be provided by the Secretary upon written requést®. prospective nominee must also provide a writepresentation and agreement (w
written representation and




agreement shall be in the form provided by the Grjon, which form shall be provided by the Semngtupon written request) that si
prospective nominee: (A) is not and will not becomparty to (1) any agreement, arrangement or stateting with, and has not given .
commitment or assurance to, any person or entitp &®w such prospective nominee, if elected asextr of the Corporation, will act
vote on any issue or question (a “Voting Commitijetttat has not been disclosed to the Corporatior2pery Voting Commitment th
could limit or interfere with such prospective nomé’s ability to comply, if elected as a director oé tGorporation, with such prospeci
nominees fiduciary duties under applicable law; (B) is mod will not become a party to any agreementhgement or understanding w
any person or entity other than the Corporatiorhweéspect to any direct or indirect compensati@mbursement or indemnification
connection with service or action as a directot Has not been disclosed therein; and (C) in secbgns individual capacity and on behal
any beneficial owner on whose behalf the nominaigobeing made, would be in compliance if electedalirector of the Corporation, ¢
will comply with all applicable corporate governanaconflict of interest, confidentiality and stocdkvnership and trading policies ¢
guidelines of the Corporatio@irectors need not be stockholdefer purposes of this Section 3, a “nominskall include any person be
considered to fill a vacancy on the Board of Dioest

SECTION 4._Election of Directors Except as otherwise provided in the Restatedifidate of Incorporation, directors shall
elected by a plurality of the votes cast by theldtolders entitled to vote for the election of sdafectors.

SECTION 5._Quorum and Manner of ActindgExcept as otherwise provided by statute, the &RedtCertificate of Incorporation
these by-laws, onthird of the Board of Directors (but not less ththnee) shall be required to constitute a quorumtlier transaction
business at any meeting, and the act of a majofithe directors present at any meeting at whicfjuarum is present shall be the act ol
Board of Directors. In the absence of a quorum agority of the directors present may adjourn anyetimg from time to time until a quort
be had. Notice of any adjourned meeting need bengbnly to those directors who were not preseangtmeeting at which the adjournm
was taken, provided the time and place of the adpgul meeting were announced at the meeting at whieladjournment was taken. -
directors shall act only as a board and the ind@idlirectors shall have no power as such.

SECTION 6._Place of Meeting, et@he Board of Directors may hold its meetingssuath place or places within or without the £
of Delaware as the Board of Directors may from timéime determine or as shall be specified ordikethe respective notices or waiver
notice thereof.

SECTION 7._First Meeting After each annual election of directors and withireasonable time thereafter, the Board of Dire
shall meet for the purpose of organization, thetela of officers and the transaction of other bhess at such hours and place as sh:
convenient. Notice of such meeting shall be givehereinafter



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 MeetingsRegular meetings of the Board of Directors shalheld at such place and at such times as thel
of Directors shall from time to time by resolutidetermine or as shall be specified in the NoticéMegting. If any day fixed for a regu
meeting shall be a legal holiday at the place wiiegemeeting is to be held, then the meeting whiohld otherwise be held on that day s
be held at the same hour on the next succeedingdsssday not a legal holiday. Notice of the regalaetings need not be given.

SECTION 9._Special Meetings; NoticeSpecial meetings of the Board of Directors shalheld whenever called by the Chairn
the President or by one of the directors. Noticeasfh such meeting shall be mailed to each direatisiressed to him at his residence or |
place of business, at least two days before theodayhich the meeting is to be held, or shall b& s& him at such place by telegraph, c¢
telex, facsimile transmitter, mail or other electronic transmission, or be debdepersonally or by telephone, not later thandine before th
day on which the meeting is to be held. Every suatice shall state the time and place of the mgdiint need not state the purpose the
except as otherwise in these layvs or by statute expressly provided. Notice of areeting of the Board of Directors need not begito an
director, however, if waived by him in writing ol lielegraph, cable, telex, facsimile transmittemail or other electronic transmissi
whether before or after such meeting be held arggixas otherwise provided by law, if he shall bespnt at the meeting and does not o
at the beginning of the meeting to the transaatibbusiness because the meeting is not lawfullledadr convened; and, except as other
provided by law, any meeting of the Board of Diogstshall be a legal meeting without any noticegbEhaving been given if all of t
directors shall be present thereat and does netbhj the beginning of the meeting to the tramsacif business because the meeting i
lawfully called or convened.

SECTION 10._Organization At each meeting of the Board of Directors, theai@han or, in his absence, the President, or, &
absence of both of them, a director chosen by anitajof the directors present shall act as Chairnféhe Secretary or, in his absence
Assistant Secretary or, in the absence of bothStheretary and Assistant Secretaries, any persoairapg by the Chairman shall act
secretary of the meeting.

SECTION 11, Order of Busines#t all meetings of the Board of Directors busmeshall be transacted in the order determined ¢
Board of Directors.

SECTION 12._ResignationsAny director of the Corporation may resign at dimye by giving notice in writing or by electrol
transmission to the Chairman, the President ohéoStecretary of the Corporation. The resignatioanyf director shall take effect at the t
of the receipt of such notice or at any later tispecified therein; and, unless otherwise specifiedein, the acceptance of such resigni
shall not be necessary to make it effective.



SECTION 13, Vacancies
(a) Vacancies in the Board of Directors shall llediin accordance with the Restated Certificattnobrporation.

(b) A director who resigns, retires, or does nahdtfor reelection may, in the discretion of theaBbof Directors, be elect
a Director Emeritus. A Director Emeritus shall neeereimbursement for reasonable expenses for datee at meetings of the Boarc
which he is invited. Such attendance shall be @orsulting capacity and he shall not be entitleddt® or have any duties or powers
Director of the Corporation.

SECTION 14_Reqular Stipulated Compensation and FEach director shall be paid such regular stipdaompensation, if any,
shall be fixed by the Board of Directors and/ortstee, if any, for each meeting of the Board ofediors which he shall attend as sha
fixed by the Board of Directors and in addition Isuansportation and other expenses actually irduloly him in connection with services
the Corporation.

SECTION 15._Action by ConsentAny action required or permitted to be taken gy Board of Directors or any Committee the
may be taken without a meeting if all members efBoard of Directors or such Committee, as the ozg be, consent thereto in writing
by electronic transmission and the writing or vagi$ or electronic transmission or transmissiondik@ with the minutes of the proceedi
of the Board of Directors or such Committee, ascee may be.

SECTION 16._Telephonic MeetingUnless restricted by the Restated Certificaténobrporation, any one or more members o
Board of Directors or any Committee thereof maytipgiate in a meeting of the Board of Directorssach Committee by means ¢
conference telephone or similar communications pgent by means of which all persons participatinghie meeting can hear each ot
Participation by such means shall constitute pres@mperson at a meeting.

ARTICLE IV
COMMITTEES.

SECTION 1._Committees The Board of Directors may by resolution or resiohs, passed by a majority of the whole Bc
designate one or more Committees, each Committemnsist of two or more of the directors of the @wation, which, to the exte
permitted by law and provided for in said resolatar resolutions or in these fgws, shall have and may exercise the powers oBtad ir
the management of the business and affairs of tipdZation. Such committees shall have such nanmaimes as may be stated in these by
laws, or as may be determined from time to timedsplution adopted by the Board. The Committee @an@ittees appointed by the Bo
shall be subject to the supervision and directibth@ Board of Directors.



In the absence or disqualification of a member @bmmittee, the member or members present at amyimgeand not disqualified fro
voting, whether or not such member or members #atesta quorum, may unanimously appoint another besnof the board of directors
act at the meeting in the place of any such abwedisqualified member.

SECTION 2._Term of Office and Vacancie§ach member of a Committee shall continue inceffintil a director to succeed t
shall have been elected and shall have qualifiedntl his death or until he shall have resignedhall have been removed. Any vacancy
Committee shall be filled by the vote of a majonfithe whole Board of Directors at any regulaspecial meeting thereof.

SECTION 3._Organization Except as otherwise provided in theseldwys, the Chairman of each Committee shall be deségl b
the Board of Directors. The Chairman of each Corntemimay designate a secretary of each such Coramiiti¢he absence from any mee
of any Committee of its Chairman or its secretarghsCommittee shall appoint a temporary Chairmasegretary, as the case may be, o
meeting unless otherwise provided in thesdawys. Each Committee shall keep a record of its antl proceedings and report the same
time to time to the Board of Directors.

SECTION 4._Resignations Any member of a Committee may resign at any tlmgegiving notice in writing or by electror
transmission to the Chairman, President or Segretathe Corporation. Such resignation shall tafect at the time of the receipt of st
notice or at any later time specified therein, amdess otherwise specified therein, the acceptahsach resignation shall not be necesse
make it effective.

SECTION 5._Removal Any member of a Committee may be removed fronthsTemmittee with or without cause at any time kg
affirmative vote of a majority of the whole Boarfiirectors given at any regular meeting or at apgcial meeting called for the purpose.

SECTION 6. Meetings Regular meetings of each Committee, of which otice shall be necessary, shall be held on such diag ¢
such place as shall be fixed by a resolution adbpyethe vote of a majority of all the members wfls Committee. Special meetings of €
Committee may be called by the Chairman of such @itt@e or by the Chairman, President or Secretathe Corporation. Notice of ea
special meeting of the Committee shall be sent kil to each member thereof, addressed to him atelsislence or usual place of busin
not later than the day before the day on whichriieeting is to be held, or shall be sent to eaclh snember by telegraph, cable, te
facsimile transmitter, eaail or other electronic transmission, or delivetechim personally or by telephone, not less thamed (3) houl
before the time set for the meeting. Every suclicaathall state the time and place, but need at¢ $he purposes, of the meeting exce
otherwise in these by laws or by statute expregsdyided. Notice of any such meeting need not bergto any member of a Committ
however, if waived by him in writing or by telegfapcable, telex, facsimile transmitterpeil or other electronic transmission, whether ke
or after such meeting be held, or except as



otherwise provided by law, if he shall attend sumbeting in person, and, except as otherwise prdvigelaw, any meeting of a Commit
shall be a legal meeting without any notice thetenfing been given if all of the members of the Guttee shall be present thereat.

SECTION 7._Quorum and Manner of ActingUnless otherwise provided by resolution of theaBoof Directors, a number
Directors equal to one less than a majority of luenber of Directors serving on any Committee, bott less than two Directors, sk
constitute a quorum for the transaction of busirsesbthe act of a majority of those present at atimg at which a quorum is present sha
the act of such Committee. The members of each Gtiemshall act only as a Committee and the indiaidnembers shall have no powe
such.

SECTION 8. [RESERVED]

SECTION 9._Fees Each member of a Committee shall be paid suchiffeay, as shall be fixed by the Board of Diresidor eac
meeting of such Committee which he shall attend] anaddition such transportation and other experesgtually incurred by him
connection with his services as such member.

ARTICLE V
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES

SECTION 1_Officers The elected officers of the Corporation shalal@hairman and a President (each of whom shalldiesetor)
a Chief Executive Officer, a Chief Operating Officeuch Executive Vice Presidents, such Senior Yiasidents and other Vice Presiden
the Board may elect, a Controller, a Treasurer,aBeécretary. The Board of Directors or any Congrittonstituted pursuant to Article 1V
these bylaws with power for the purpose may also appoirg onmore Assistant Controllers, one or more AasisTreasurers, one or m
Assistant Secretaries, and such other officersaghts as, from time to time, may appear to bessacg or advisable in the conduct of
affairs of the Corporation. Any number of officesiynbe held by the same person, except that anpmpeerving as Chairman or Presic
shall not also serve as Secretary.

SECTION 2._Term of Office; VacanciesAll elected officers shall serve for a term ofeopear measured by the length of t
between the organizational meeting of the BoarBiodctors following the annual meeting of stockherkl at which the officer is elected
the organizational meeting in the succeeding y&aless the officer is elected after the organirationeeting, in which case the term of
officer shall also expire at the next organizatiom&eting of the Board of Directors. If such elentishall not occur at the organizatic
meeting, such election shall occur as soon asipadtt thereafter. Each officer shall hold offiagdyountil the expiration of his or her oryeal
term or until his or her earlier resignation or mml by the Board of Directors. If any vacancy ascim any office, the Board of Directors,
in the case of an appointive office, any Committesstituted pursuant to Article 1V of these by-lawish power for




that purpose, may elect or appoint a successdlt sni€h vacancy for the remainder of the one-yeam.

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

SECTION 4._Chairman The Chairman shall function under the generaéstigion of the Board of Directors and shall perfasuct
duties and exercise such powers as from time te tmay be assigned to him by the Board. During amjod in which there is a vacancy
the office of the President, the Chairman shalhdieg action by the Board, perform the duties axer@se the powers of the President.
Chairman shall preside, when present, at all mgetof the stockholders and of the Board of Direcimnd shall see to it that appropr
agendas are developed for such meetings.

SECTION 5._PresidentThe President shall perform such duties and esessuchpowers as from time to time may be assigne
him by the Board or the Chairman. At the requeghefChairman or in case of the Chairnsaabsence or inability to act, the President
perform the duties of the Chairman and, when siogcshall have the powers of, and shall be sultgetiie restrictions upon, the Chairman.

SECTION 6._Chief Executive OfficerThe Chief Executive Officer shall be designatexhf time to time by a resolution adoptec
the Board of Directors and shall be either the @han or the President. He shall have, subject éodilection and control of the Boa
general and active supervision over the businedstairs of the Corporation and over its seveffiters. He shall perform all duties incid
to his position and such other duties as may fiiame to time be assigned to him by the Board. Hd ska that all orders of the Board shal
carried into effect. He may sign, execute and @elall deeds, mortgages, contracts, stock certificand other instruments in the name o
Corporation, except in cases where the signing;wdian or delivery thereof shall be expressly dated by the Board or by a duly authori
Committee of the Board or by these layys to some other officer or agent of the Corporabr where any of them shall be required by
otherwise to be signed, executed or delivered. ldg cause the seal of the Corporation to be affteeahy documents the execution of wt
on behalf of the Corporation shall have been dultharized. He shall have authority to cause theleympent or appointment of su
employees and agents of the Corporation as theepmduct of operations may require, to fix thmimpensation, subject to the provisi
of these bylaws, to remove or suspend any employee or agetaruauthority of an officer to him, to suspend dause, pending final acti
by the authority which shall have elected or aptgulirhim, any officer subordinate to him, and to énall the duties and exercise all
powers usually pertaining to the office held by @tgef Executive Officer of a Corporation, exceptagherwise provided in these by-laws.

SECTION 7._Chief Operating OfficerA Chief Operating Officer may be designated fribme to time by a resolution adopted by
Board of Directors, and shall be subject to theation and control of the Board, and the Chief kxige Officer. He




shall directly report to and assist the Chief EximeuOfficer in the general and active supervismrer the business and affairs of
Corporation and over its several officers, andlghedform all duties incident to his position angtk other duties as may from time to tim¢
assigned to him by the Board, or the Chief Exeeutificer.

SECTION 8._Vice PresidentdJnder the direction of the Chief Executive Offige the Chief Operating Officer, the Executive &
Presidents, Senior Vice Presidents, and Vice Reatscbf the Corporation shall perform all such esiind exercise all such powers as mi
provided by these blaws or as may from time to time be determinedhgyBoard of Directors, any Committee constitutecspant to Articli
IV of these by-laws with power for the purpose, @taef Executive Officer, or the Chief Operatingfi©dr.

SECTION 9._Controller The Controller shall be the chief accountingasfiof the Corporation and shall see that the atdsoof the
Corporation and its subsidiary corporations arentaéied in accordance with generally accepted adamy principles; and all decisic
affecting the accounts shall be subject to his @dror concurrence. He shall supervise the maahkeeping all vouchers for payments
the Corporation and its subsidiary corporations alhdther documents relating to such paymentd] sbeeive and consolidate all operat
and financial statements of the Corporation, itsotes departments, divisions and subsidiary cotpamg; shall have supervision of the ba
of account of the Corporation and its subsidiargpoacations, their arrangement and classificatitwllssupervise the accounting practice
the Corporation and its subsidiary corporations strall have charge of all matters relating to tixat

SECTION 10, Assistant Controller\t the request of the Controller or in his abgeacdisability the Assistant Controller designi
by him or (failing such request or designation) Assistant Controller or other officer designatgutte President shall perform all the du
of the Controller and, when so acting, shall hdltha powers of, and be subject to all the restis upon, the Controller.

SECTION 11. Treasurer The Treasurer shall be the fiscal officer of tberporation. He shall have the care and custodgll
moneys, funds and securities of the Corporatiod,small cause the same to be deposited in suchdramknks or depositories as from tim
time may be designated, pursuant to Section 4 aoctidd 5 of Article VI of these biaws; shall advise upon all terms of credit grartigdhe
Corporation and its subsidiary corporations, regpely; shall be responsible for the collection tbeir accounts, and shall cause tc
recorded, daily, a statement of all receipts amsthulisements of the Corporation and its subsidiarparations, in order that proper ent
may be made in the books of account; and shall paweer to give proper receipts or discharges fop@ayments to the Corporation. He s
also have power to sign any or all certificatestotk of the Corporation.

SECTION 12._Assistant Treasurerét the request of the Treasurer or in his absemadisability the Assistant Treasurer design
by him or (failing such request or designation) Afssistant Treasurer or other officer designatethieyPresident 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._Secretary The Secretary shall attend to the giving of reoti all meetings of stockholders and of the Boaf
Directors and shall record all the proceedingiefmeetings thereof in books to be kept for thappse. He shall have charge of the corpe
seal and have authority to attest any and all unsénts or writings to which the same may be affiXdd shall be custodian of all boc
documents, papers and records of the Corporatiaept those for which some other officer or agsnprioperly accountable. He shall h
authority to sign any or all certificates of stawkthe Corporation, and, in general, shall havehalduties and powers usually appertainir
the office of secretary of a corporation.

SECTION 14._Assistant SecretarieAt the request of the Secretary or in his absematisability the Assistant Secretary design
by him or (failing such request or designation) Assistant Secretary or other officer designatethiyPresident shall perform all the dutie
the Secretary and, when so acting, shall havéalpowers of, and be subject to all the restristigpmon, the Secretary.

SECTION 15._Additional Duties and Powerdn addition to the foregoing especially enumetatieities and powers, the sev
officers of the Corporation shall perform such ottaties and exercise such further powers as maydéded in these biaws or as me
from time to time be determined by the Board ofetors, or any Committee constituted pursuant ticlerlV of these bylaws with powe
for the purpose, or by any competent superior effic

SECTION 16. CompensatiariThe compensation of all officers, except asstatéficers, of the Corporation shall be fixed, fraime
to time by the Board of Directors, or any Committeastituted pursuant to Article IV of these by-tawith power for the purpose.

SECTION 17. ResignationsAny officer may resign at any time by giving veih notice to the Board of Directors, the Chairnthe
President, the Chief Executive Officer, the Chigfe@ating Officer, or the Secretary. Any such reatgm shall take effect at the date
receipt of such notice or at any later time speditiherein; and unless otherwise specified thete@acceptance of such resignation sha
be necessary to make it effective.

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

SECTION 1._Contracts, et¢ How Executed. The Board of Directors, or any @Guottee constituted pursuant to Article IV of th
by-laws with power for the purpose, except as esthbylaws otherwise provided, may authorize any offigenofficers, agent or agents,
the Corporation to enter into any contract or exeeund deliver any instrument in the name of anteaimalf of the Corporation, and such




authority may be general or confined to specifistances; and, unless so authorized by the BoaRirettors or by such Committee or
these bylaws, no officer, agent, or employee shall have power or authority to bind the Corporation by amontract or agreement or
pledge its credit or to render it liable pecuniafdr any purpose or to any amount.

SECTION 2._Loans No loan shall be contracted on behalf of the Gmfpion, and no negotiable paper shall be issuets iname
unless authorized by the Board of Directors or hy @&ommittee constituted pursuant to Article 1Vtbhese bylaws with power for th
purpose. When so authorized, the Chairman, Presi@mef Executive Officer, Chief Operating Officenr a Vice President or the Secre
or the Treasurer or the Assistant Treasurer ofctbiporation may effect loans and advances at ang for the Corporation from any ba
trust company or other institution, or from anyrfircorporation or individual and for such loans addances may make, execute and de
promissory notes or other evidences of indebtedoktse Corporation and, when authorized as aftlesa security for the payment of
and all loans, advances, indebtedness and liaiilif the Corporation, may mortgage, pledge, hyguatte or transfer any real or pers
property at any time held by the Corporation anthtt end execute instruments of mortgage or pledgeherwise transfer such prope
Such authority may be general or confined to speitiftances.

SECTION 3._Checks, Drafts, etcAll checks, drafts or other orders for the paymeh money, notes, or other evidence:
indebtedness issued in the name of the Corporathwall be signed by such officer or officers, emyplo or employees, of the Corporatiol
shall from time to time be determined by resolutidrihe Board of Directors or by any Committee d¢itated pursuant to Article IV of the
by-laws with power for the purpose, or by any officerofficers authorized pursuant to Section 4 ortiBac5 of this Article to designe
depositaries or to open bank accounts.

SECTION 4._Deposits All funds of the Corporation shall be depositedni time to time to the credit of the Corporationsiuct
banks, trust companies or other depositories a8tlaed of Directors or any Committee constitutedspant to Article IV of these blgws
with power for the purpose may from time to timeideate, or as may be designated by an officeffmeos of the Corporation to whom st
power may be delegated by the Board of Directorshyosuch Committee, and for the purpose of suqgtosi¢ the President, the Ct
Executive Officer, the Chief Operating Officer,aWice President, or the Treasurer, or an AssiStegdsurer, or the Secretary, or an Assi:
Secretary, may endorse, assign and deliver checifis and other orders for the payment of moneichviare payable to the order of
Corporation.

SECTION 5._General and Special Bank Account$e Board of Directors or any Committee congtilupursuant to Article IV «
these bylaws with power for the purpose, or any officerfficers of the Corporation to whom such powers rayelegated by the Boarc
Directors, or by such Committee, may from time itoet authorize the opening and keeping with suchkfatrust companies or otl
depositaries as it, or they, may designate of gererd special bank accounts, and may make such




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

SECTION 6._Proxies Except as otherwise in these layys or in the Restated Certificate of Incorponatiof the Corporatic
provided, and unless otherwise provided by resmiutif the Board of Directors, or of any Committemstituted pursuant to Article IV
these bylaws with power for the purpose, the Chairman askient or Chief Executive Officer may from timetitme appoint an attorney
attorneys or agent or agents, of the Corporatiothé name and on behalf of the Corporation to ttestotes which the Corporation may
entitled to cast as a stockholder or otherwisenn@ther corporation any of whose stock or otheusges may be held by the Corporatior
meetings of the holders of the stock or other sgesrof such other corporation, or to consent inting to any action by such ott
corporation, and may instruct the person or persangppointed as to the manner of casting suchswategiving such consent, and r
execute or cause to be executed in the name abhdtmif of the Corporation and under its corporatd,r otherwise, all such written pro»
or other instruments as he may deem necessaryppempin the premises.

SECTION 7._Independent Public Accountant§he stockholders of the Corporation shall, atheaonual meeting, ratify t
appointment of the independent public accountargderby the Audit Committee of the Board of Direstéor the purpose of auditing ¢
certifying the annual financial statements of tharg@ration for its current fiscal year as senttuckholders or otherwise published by
Corporation. If the stockholders shall fail or deelto ratify such independent public accountamts the independent public accountant:
ratified by the stockholders shall decline to actesign, or for some other reason be unable timpartheir duties, the Audit Committee of
Board of Directors shall appoint other independautlic accountants to stand until the next Annuaelihg of Stockholder to perform !
duties herein provided.

ARTICLE VII
SHARES AND THEIR TRANSFER

SECTION 1._SharesThe shares of the Corporation shall be repreddmntecertificates or, if so resolved by the Boafdaectors ir
accordance with these tgws, shall be uncertificated. Each registered érotd shares, upon request to the Corporation| bhglrovided wit|
a certificate of stock, representing the numbeshafres owned by such holder. Absent a specificagtcfor such a certificate by the registt
owner or transferee thereof, all shares shall lmeunificated upon the original issuance thereofh®y Corporation or upon the surrender o
certificate representing such shares to the CotiporaCertificates for shares of the capital stotkhe Corporation shall be in such forn
shall be approved by the Board of Directors or hy &ommittee constituted pursuant to Article IV tbhEse bylaws with power for th
purpose. They shall be numbered, shall certifyniln@ber of shares held by the holder thereof anl sbaigned by the Chairman, Presid
or a Vice President and by the Treasurer or ansfesdi Treasurer or the Secretary or an Assistasrefey of the Corporation, and the se:
the Corporation shall be affixed thereto. Where sungh certificate is



countersigned by a transfer agent, other than trpdZation or its employee, or by a registrar, othan the Corporation or its employee,
other signature and the seal of the Corporatiosunh certificate may be a facsimile, engraved, gtdror printed. In any case any s
officer, transfer agent or registrar who has sigaedhose facsimile signature has been placed apgrsuch certificate shall have cease
be such officer, transfer agent or registrar befareh certificate is issued, it may be issued leyGbrporation with the same effect as if ¢
officer, transfer agent, or registrar were sucliceff transfer agent or registrar at the datesoiue.

SECTION 2._Transfer of StockTransfers of shares of the capital stock of tloepGration shall be made only on the books o
Corporation by the holder thereof, or by his atéyrthereunto authorized by a power of attorney @xiycuted and filed with the Secretar
the Corporation, or a transfer agent of the Coramaif any, and on surrender of the certificatecertificates for such shares, prop
endorsed, or upon receipt of proper transfer igfos from the owner of uncertificated sharesypon the escheat of said shares unde
laws of any state of the United States. A persowliose name shares of stock stand on the bookseoCorporation shall be deemed
owner thereof as regards the Corporation, provited whenever any transfer of shares shall be nfadeollateral security, and r
absolutely, such fact, if known to the Secretaryoosaid transfer agent, shall be so expressdikieitry of transfer.

SECTION 3._Addresses of Stockholder&ach stockholder shall designate to the Secrethtiie Corporation an address at wl
notices of meetings and all other corporate notmayg be served or mailed to him, and if any stotddnoshall fail to designate such addr
corporate notices may be served upon him by magictBd to him at his last known post office addr@sst appears on the records of
Corporation.

SECTION 4._Lost, Stolen, Destroyed and Mutilatedtiieates. To deal with the eventuality of lost, stolen, Weged and mutilate
certificates of stock the Board of Directors or &ymmittee constituted pursuant to Article IV oésle bytaws with power for the purpao
may establish by appropriate resolutions such mgsregulations as they deem expedient concethgsue to such holder of uncertifice
shares or, if requested by such holder, a newficatg or certificates of stock, including, withdimiting the generality of the foregoing, st
rules and regulations as they may deem expedietfit rgspect to the proof of loss, theft or destarctand the surrender of mutila
certificates and the requirements as to the giwh@ bond or bonds to indemnify the Corporationiagfaany claim which may be me
against it on account of the alleged loss, thefdestruction of any such certificate. The holderaaly stock of the Corporation st
immediately notify the Corporation and/or the agprate transfer agent of such stock of any lossfttidestruction or mutilation of t
certificate therefor.

SECTION 5._Transfer Agent and Reagistrar: Requlatioihe Corporation shall, if and whenever the Boafdirectors or an
Committee constituted pursuant to Article IV of skebytaws with power for the purpose shall so determmaintain one or more trans
offices or agencies, each in charge of a trangfentadesignated by the Board of Directors or byhsGommittee, where the shares of
capital stock of the Corporation




shall be directly transferable, and also one oramegistry offices, each in charge of a registemighated by the Board of Directors or by ¢
Committee, where such shares of stock shall bestexgid, and no certificate for shares of the chpftack of the Corporation, in respec
which a registrar and transfer agent shall have losignated, shall be valid unless countersigryesiuh transfer agent and registere:
such registrar. A firm may act at the same timéath transfer agent and registrar of the Corponafidhe Board of Directors or any si
Committee may also make such additional rules agdlations as it may deem expedient concerningsthee, transfer and registratior
uncertificated shares or certificates for shareth@fcapital stock of the Corporation.

SECTION 6._Fixing Record Date(a) In order that the Corporation may determhe gtockholders entitled to notice of or to vo!
any meeting of stockholders or any adjournmentethierthe Board of Directors may fix a record dathijch record date shall not precede
date upon which the resolution fixing the recortkda adopted by the Board of Directors, and whestord date shall not be more than ¢
nor less than ten days before the date of suchimgedt no record date is fixed by the Board of &itors, the record date for determir
stockholders entitled to notice of or to vote ah@eting of stockholders shall be at the close sfrt®mss on the day next preceding the de
which notice is given, or, if notice is waived, the close of business on the day next precedinglélyeon which the meeting is held
determination of stockholders of record entitledntiiice of or to vote at a meeting of stockholdgnall apply to any adjournment of
meeting; provided, however, that the Board of Dimez may fix a new record date for the adjourne@tng.

(b) In order that the Corporation may determine dtoekholders entitled to receive payment of arwdeind or other distribution
allotment of any rights or the stockholders entitle exercise any rights in respect of any changeyersion or exchange of stock, or for
purpose of any other lawful action, the Board ofebtors may fix a record date, which record datdlstot precede the date upon which
resolution fixing the record date is adopted, atnictv record date shall be not more than sixty daj@ to such action. If no record dat
fixed, the record date for determining stockholdersany such purpose shall be at the close ofniessi on the day on which the boar
directors adopts the resolution relating thereto.

SECTION 7._Examination of Books by Stockholdeiihe Board of Directors or any Committee considupursuant to Article 1V
these bylaws with power for the purpose shall, subjecthte laws of the State of Delaware, have power terdehe, from time to tim
whether and to what extent and under what conditaomd regulations the accounts and books of thpdZation, or any of them, shall be o
to the inspection of the stockholders; and no dtotder shall have any right to inspect any accobogk or document of the Corporati
except as conferred by the laws of the State ohBate, unless and until authorized so to do byluésa of the Board of Directors or a
Committee constituted pursuant to Article IV ofskeoy-laws with power for the purpose or of thekimlders of the Corporation.




ARTICLE VIII
DIVIDENDS, SURPLUS, ETC

Subject to the provisions of the Restated Certifiaz Incorporation and any restrictions imposedstatute, the Board of Directt
may declare dividends from the surplus of the Catfion or from the net profits arising from its mess, whenever, and in such amount
in its opinion, the condition of the affairs of tlrporation shall render advisable. If the datgoagted for the payment of any dividend s
in any year fall on a legal holiday then the dividgpayable on such date shall be payable on thiesnegeeding business day. The Boal
Directors in its discretion may from time to timet @side from such surplus or net profits such sursums as it, in its absolute discret
may think proper as a working capital or as a res&ind to meet contingencies, or for the purpdseaintaining or increasing the propert
business of the Corporation, or for any other psepid may think conducive to the best interestthef Corporation. All such surplus or
profits, until actually declared in dividends, ared and applied as aforesaid, shall be deemed/lieen so set aside by the Board for ol
more of said purposes.

ARTICLE IX
SEAL.

The corporate seal of the Corporation shall corndist metallic stamp, circular in form, bearingiis center the figures and w
“1929, Delaware”, and at the outer edge the nantkeo€orporation.

ARTICLE X
FISCAL YEAR.

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

ARTICLE XI
AMENDMENTS.

All by-laws of the Corporation shall be subjectatiteration or repeal, and new ws not inconsistent with any provision of
Restated Certificate of Incorporation of the Cogtimn or any provision of law, may be made, by Board of Directors at any regular
special meeting or by the stockholders of the Cafpan in accordance with these laws. Notwithstanding anything else contained iest
by-laws to the contrary, the affirmative vote of thaders of record of at least 66 2/3% of the comtbimeting power of all the outstandi
stock of the Corporation entitled to vote in reggbereof, voting together as a single class, dhmltequired in order for the stockholder
adopt, alter, amend, rescind or repeal any by-tz#wle Corporation.
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CURTISS-WRIGHT ELECTS STUART W. THORN TO BOARD OF D IRECTORS

CHARLOTTE, N.C. — February 12, 2014 -- Curtiss-Wright Corporation (NYSE: CW) today announced that Stuart W. Thorn has
been elected to serve on its Board of Directors.

“We welcome the addition of Stuart Thorn to our Board of Directors,” said Martin R. Benante, Chairman of Curtiss-Wright
Corporation. “Stuart brings to the Board a rare combination of operating expertise, gained as a long-serving, highly successful
chief executive officer, and financial expertise, built on a finance degree from the Wharton School of the University of
Pennsylvania and substantial experience as a senior financial officer.”

David C. Adams, President and Chief Executive Officer of Curtiss-Wright Corporation, commented that “Stuart Thorn will play an
important role in assisting in the development of Curtiss-Wright's operational improvement strategy and supporting our financial
reporting efforts. We are very lucky to have attracted to our Board someone with such deep experience in operations and finance.”
Mr. Thorn, 57, joins Curtiss-Wright from Southwire Company, a privately held manufacturer of wire and cable used in the
distribution and transmission of electricity with annual revenues exceeding $5.2B, based in Carrollton, GA. Mr. Thorn has served
as the President and Chief Executive Officer of Southwire since 2002, having joined the Company in 2001 as President and Chief
Operating Officer. In his current position, Mr. Thorn grew revenues from $1.3B to more than $5.2B.

He previously served as the President and Chief Operating Officer (1998-2001) and Chief Financial Officer (1997-1998) of
Beaulieu of America, Inc. Prior to that, he served as Vice President, International Finance (1995-1997) of Campbell Soup
Company, Inc., and a series of progressively responsible financial and operating positions with S.C. Johnson Inc. from 1979 to
1995.

Mr. Thorn graduated from the University of Pennsylvania (the Wharton School) with a B.S. in Economics magna cum laude and a
Master of Business Administration, Finance and Decision Science.
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About Curtiss-Wright Corporation

Curtiss-Wright Corporation (NYSE:CW) is a global innovative company that delivers highly engineered, critical function products
and services to the commercial, industrial, defense and energy markets. Building on the heritage of Glenn Curtiss and the Wright

brothers, Curtiss-Wright has a long tradition of providing reliable solutions through trusted customer relationships. The company
employs approximately 10,000 people worldwide. For more information, visit www.curtisswright.com .




