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Item 5. Other Events

On November 6, 2000, the Board of Directors of 8afWWright Corporation (the "Company") declaredwadind of one preferred stock
purchase right (a "Right") for each outstandingsted Common Stock, par value $1 per share, oCipany (the "Common Stock"). The
dividend is payable on November 21, 2000 (the "Reb€xate") to the stockholders of record on thaedBtch Right entitles the registered
holder to purchase from the Company one one-thalikarf a share of Series A Participating PrefeBeztk, par value $1 per share (the
"Preferred Stock") of the Company at a price of %p8r one one-thousandth of a share of Prefermek $the "Purchase Price"), subject to
adjustment. The description and terms of the Righgsset forth in a Rights Agreement, dated asavelhber 6, 2000, as the same may be
amended from time to time (the "Rights Agreemert&tween the Company and ChaseMellon Shareholdaeic8g, L.L.C. a New Jersey
limited liability company, as Rights Agent (the gRis Agent").

Until the earlier to occur of (i) 10 days followirgpublic announcement that a person or groupfitibéd or associated persons (an
"Acquiring Person") has acquired beneficial owngrgi 15% or more of the outstanding shares of Comi&tock or (ii) 10 business days
such later date as may be determined by actiomeoBbard of Directors prior to such time as anysperor group of affiliated persons
becomes an Acquiring Person) following the commaera# of, or announcement of an intention to makender offer or exchange offer the
consummation of which would result in the benefioi@nership by a person or group of 15% or morthefoutstanding shares of Common
Stock (the earlier of such dates being called Distfibution Date"), the Rights will be evidencedth respect to any of the shares of
Common Stock represented by certificates for ComBtoick or shares of Common Stock represented byshiip statements issued with
respect to uncertificated shares of Common StoBkv(iership Statement") outstanding as of the Rebaité, by such Common Stock
certificate or Ownership Statement together wittlopy of this Summary of Rights attached theretdtrivn Inc. and its subsidiaries currently
own approximately 44% of the outstanding sharegSafimon Stock. The Rights Agreement does not affectUnitrin companies so long as
they do not acquire beneficial ownership of addiiloshares of Common Stock in excess of 1% of thistanding shares of Common Stock at
such time.

The Rights Agreement provides that, until the Glsition Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Stocktilthe Distribution Date (or earlier redemptionexpiration of the Rights), new

Common Stock certificates or Ownership Statemessised after the Record Date upon transfer or nevargeces of Common Stock will
contain a notation incorporating the Rights Agreetiy reference. Until the Distribution Date (orlea redemption or expiration of the
Rights), the surrender for transfer of any ceddifizs for shares of Common Stock outstanding aseoRecord Date, or the transfer of any
shares of Common Stock represented by an Owne@shifficate outstanding on the Record Date, inegittase with or without such notation
or a copy of this Summary of Rights, will also, egtas otherwise provided, constitute the transfféhe Rights associated with the shares of
Common Stock represented by such certificate orésiip Statement. As soon as practicable followlgDistribution Date, separate
certificates evidencing the Rights ("Right Certiies") will be mailed to holders of record of then@non Stock as of the close of business on
the Distribution Date and such separate Right fieates alone will evidence the Righ



The Rights are not exercisable until the DistribatDate. The Rights will expire no later than Nowem6, 2010 (the "Final Expiration Date
unless the Final Expiration Date is amended orasiike Rights are earlier redeemed or exchangéwbgompany, in each case as described
below, and the Rights will expire at such timelasmerger to be effected pursuant to the AgreearehPlan of Merger dated as of
November 6, 2000, by and among the Company, Unitnn, a Delaware corporation and CW Dispositiampany, a Delaware corporatic

is consummated.

The Purchase Price payable, and the number ofsb&Rreferred Stock or other securities or prgpieguable, upon exercise of the Rights
are subject to adjustment from time to time to predilution (i) in the event of a stock dividend, @r a subdivision, combination or
reclassification of, the Preferred Stock, (ii) ugba grant to holders of the Preferred Stock ofaderrights or warrants to subscribe for or
purchase Preferred Stock at a price, or secudtiesertible into Preferred Stock with a convergiice, less than the then-current market
price of the Preferred Stock or (iii) upon the disition to holders of the Preferred Stock of ewicles of indebtedness or assets (excluding
regular periodic cash dividends or dividends pagablPreferred Stock) or of subscription rightsvarrants (other than those referred to
above).

The number of outstanding Rights are also subgeatijustment in the event of a stock split of tlren@hon Stock or a stock dividend on the
Common Stock payable in shares of Common Stocklmdigisions, consolidations or combinations of @@mmon Stock occurring, in any
such case, prior to the Distribution Date.

Shares of Preferred Stock purchasable upon exastibe Rights will not be redeemable. Each sharreferred Stock will be entitled, whe
as and if declared, to a minimum preferential qréytdividend payment of $1.00 per share but wélldntitled to an aggregate dividend of
1,000 times the dividend declared per share of Com8tock. In the event of liquidation, the holdefshe Preferred Stock will be entitled to
a minimum preferential liquidation payment equaltte greater of (i) $1,000 per share (plus anywsztbut unpaid dividends) and (ii) an
aggregate payment of 1,000 times the payment madshare of Common Stock. Each share of Preferezk Svill have one vote, and will
vote together with the Common Stock. Finally, ie #vent of any merger, consolidation or other taftisn in which shares of Common St
are converted or exchanged, each share of PrefStoett will be entitled to receive 1,000 times #meount received per share of Common
Stock. These rights are protected by customarglidution provisions.

Because of the nature of the Preferred Stock'sleind and liquidation rights, the value of the one-thousandth interest in a share of
Preferred Stock purchasable upon exercise of ettt Bhould approximate the value of one shareah@on Stock, except that each one
one-thousandth of a share of Preferred Stock wlif bave one one-thousandth of a vote.

In the event that any person or group of affiliabeéssociated persons becomes an Acquiring Pegsmper provision will be made so that
each holder of a Right, other than Rights bendfijc@vned by the Acquiring Person or any affilimieassociate of the Acquiring Person or
certain other transferees (which will thereupondoee void), will thereafter have the right to reeiyon exercise of a Right at the then
current exercise price of the Right, that numbestafres of Common Stock, or that number of onetlboesandths of a share of Preferred
Stock, having a market value of two times the egerprice of the Righ



In the event that, after a person or group hasrhean Acquiring Person, the Company is acquireadriterger or other business combination
transaction or 50% or more of its consolidated tssseearning power are sold, proper provision bélimade so that each holder of a Right
(other than Rights beneficially owned by an AcqugrPerson or any affiliate or associate of the A Person or certain other transferees,
which will have become void) will thereafter hahe tright to receive, upon the exercise theredi@tthen current exercise price of the Right,
that number of shares of common stock of the penstinwhom the Company has engaged in the foregmargsaction (or its parent), which
number of shares at the time of such transactitirheve a market value of two times the exercisegpof the Right.

At any time after any person or group becomes aquiing Person and prior to the acquisition by spehson or group of 50% or more of the
outstanding shares of Common Stock or the occuerehan event described in the prior paragraphBtiead of Directors of the Company
may exchange the Rights (other than Rights owneslbii person or group which will have become vardjyhole or in part, at an exchange
ratio of one share of Common Stock, or one onegandth of a share of Preferred Stock (or of a sbiaaeclass or series of the Company's
preferred stock having equivalent rights, prefeesrend privileges, other than voting rights), pighR(subject to adjustment).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusiits require an adjustment of at least 1%
in such Purchase Price. No fractional shares deReal Stock will be issued (other than fractiortscl are integral multiples of one one-
thousandth of a share of Preferred Stock, which, methe election of the Company, be evidenceddposlitary receipts) and in lieu thereof,
an adjustment in cash will be made based on th&enprice of the Preferred Stock on the last trgdiay prior to the date of exercise.

At any time prior to the time an Acquiring Pers@tbmes such, the Board of Directors of the Compaay redeem the Rights in whole, but
not in part, at a price of $.01 per Right (the "Bagbtion Price"). The redemption of the Rights mayrade effective at such time, on such
basis and with such conditions as the Board ofdfars in its sole discretion may establish. Immtdjaupon any redemption of the Rights,
the right to exercise the Rights will terminate dinel only right of the holders of Rights will bereceive the Redemption Price.

For so long as the Rights are then redeemable&;ahgpany may, except with respect to the redemgi@me, amend the Rights in any
manner. After the Rights are no longer redeemateCompany may, except with respect to the redemptice, amend the Rights in any
manner that does not adversely affect the inteoddislders of the Rights.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tloenBany, including, without limitation, the
right to vote or to receive dividenc



Item 7. Exhibits.

4. Rights Agreement, dated as of November 6, 2080lyeen the Company and ChaseMellon Shareholdeic8syrL.L.C., as Rights Agent,
which includes the form of Certificate of Desigmais with respect to the Series A Participating étrefl Stock as Exhibit A, the form of
Right Certificate as Exhibit B and the Summary @jts to Purchase Shares of Preferred Stock abEXhi

99. Press Release dated November 6, 2000.
SIGNATURE

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

CURTISSWRIGHT CORPORATION

DATED: November 9, 2000 By: / s/ Robert A. Bosi

N ame:Robert A. Bosi
T itle:Vice President - Finance



RIGHTSAGREEMENT
CURTISSWRIGHT CORPORATION
and
ChaseMellon Shareholder Services, L.L.C.,
asRights Agent

Dated as of November 6, 2000
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RIGHTSAGREEMENT

Agreement, dated as of November 6, 2000, betweetis€Wright Corporation, a Delaware corporatidme(tCompany"), and ChaseMellon
Shareholder Services, L.L.C., a New Jersey linmitgdallity company, as Rights Agent (the "Rights Ag8§.

The Board of Directors of the Company has authdresed declared a dividend of one preferred sharehpse right (a "Right”) for each share
of Common Stock (as hereinafter defined) of the gamy outstanding as of the close of business (@sedebelow) on November 21, 2000
(the "Record Date"), each Right representing thktrio purchase one one-thousandth (subject tet@nt) of a share of Preferred Stock (as
hereinafter defined), upon the terms and subjetttéaonditions herein set forth, and has furtheharized and directed the issuance of one
Right (subject to adjustment as provided hereirfh wéspect to each share of Common Stock that seatime outstanding between the
Record Date and the earliest of the DistributioteDthe Redemption Date and the Final Expiratiote[as such terms are hereinafter
defined); provided, however, that Rights may baeskwith respect to shares of Common Stock thdk lseeome outstanding after the
Distribution Date and prior to the Redemption Date the Final Expiration Date in accordance withtia 22.

Accordingly, in consideration of the premises amel inutual agreements herein set forth, the pdraesby agree as follows:
Section 1. Certain Definitions. For purposes of thjjreement, the following terms have the meamdicated:

(a) "Acquiring Person” shall mean any Person (&b $erm is hereinafter defined) who or which shellthe Beneficial Owner (as such terr
hereinafter defined) of 15% or more of the shaféSammon Stock then outstanding, but shall notudelan Exempt Person (as such term is
hereinafter defined); provided, however, thatf(the Board of Directors of the Company determiimegood faith that a Person who would
otherwise be an "Acquiring Person" has become swadvertently (including, without limitation, becsei(A) such Person was unaware that it
beneficially owned a percentage of Common Stockwluald otherwise cause such Person to be a "Aieguirerson” or (B) such Person was
aware of the extent of its Beneficial OwnershigCafmmon Stock but had no actual knowledge of theseguences of such Beneficial
Ownership under this Rights Agreement) and witlemyt intention of changing or influencing controltbé Company, and such Person, as
promptly as practicable divested or divests himgelfself of Beneficial Ownership of a sufficiemaimber of shares of Common Stock so that
such Person would no longer be an Acquiring Peram such Person shall not be deemed to be @vi® hecome an "Acquiring Person” for
any purposes of this Agreement; (ii) Unitrin, Ine.Delaware corporation ("Unitrin*) and its subaitis shall not be deemed to be or to
become an Acquiring Person as long as such erititign® aggregate beneficially own a number of ahaf Common Stock not in excess of
the sum of (A) 4,382,400 shares of Common Stock(B)ié number of shares of Common Stock represgnitinthe aggregate 1% of the
shares of Common Stock then outstand



and (iii) if, as of the date hereof or prior to first public announcement of the adoption of thigeement, any Person (other than Unitrin and
its subsidiaries) is or becomes the Beneficial Qvaid 5% or more of the shares of Common Stocktanting, such Person shall not be
deemed to be or to become an "Acquiring Persorgssidind until such time as such Person shall, thitdfirst public announcement of the
adoption of this Agreement, become the Beneficiah€r of additional shares of Common Stock représgrit% or more of the outstanding
shares of Common Stock as of the date of thefdirbtic announcement of the adoption of this Agresinfether than pursuant to a dividenc
distribution paid or made by the Company on thetamiding Common Stock or pursuant to a split odsigion of the outstanding Common
Stock), unless, upon becoming the Beneficial Ovafeuch additional shares of Common Stock, suchdPeis not then the Beneficial Owr
of 15% or more of the shares of Common Stock thastanding. Notwithstanding the foregoing, no Persloall become an "Acquiring
Person" as the result of an acquisition of shaf€ommon Stock by the Company which, by reducirgrtbmber of shares outstanding,
increases the proportionate number of shares loggfiowned by such Person to 15% or more of tiegas of Common Stock then
outstanding; provided, however, that if a Persaildfecome the Beneficial Owner of 15% or morehaf shares of Common Stock then
outstanding by reason of such share acquisitiorthd¥ompany and thereafter become the BeneficialeD of any additional shares of
Common Stock, then such Person shall be deemesldaa BAcquiring Person” unless upon the consummatidhe acquisition of such
additional shares of Common Stock such Person moieswn 15% or more of the shares of Common Stieek putstanding. The phrase "t
outstanding”, when used with reference to a Pes®eneficial Ownership of securities of the Compasiall mean the number of such
securities then issued and outstanding togethértiwé number of such securities not then actusfiyed and outstanding which such Person
would be deemed to own beneficially hereunder.

(b) "Affiliate” and "Associate" shall have the regpive meanings ascribed to such terms in Rule2l@bthe General Rules and Regulations
under the Securities Exchange Act of 1934, as apte(ttie "Exchange Act"), as in effect on the dditéhis Agreement.

(c) A Person shall be deemed the "Beneficial Owpnérshall be deemed to have "Beneficial Ownersbipdnd shall be deemed to
"beneficially own" any securities:

(i) which such Person or any of such Person'siafék or Associates is deemed to beneficially adinectly or indirectly within the meaning
of Rule 13(-3 of the General Rules and Regulations under tleh&hge Act as in effect on the date of this Agredn



(i) which such Person or any of such Person'sliafés or Associates has (A) the right to acquivkegther such right is exercisable
immediately or only after the passage of time) parg to any agreement, arrangement or understafolingr than customary agreements
with and between underwriters and selling group tenswith respect to a bona fide public offeringe€urities), written or otherwise, or
upon the exercise of conversion rights, exchargf#sj rights (other than the Rights), warrantspiroms, or otherwise; provided, however,
that a Person shall not be deemed the BeneficialeDwf, or to beneficially own, (x) securities teneld pursuant to a tender or exchange
made pursuant to, and in accordance with, the egdgk rules and regulations promulgated under doh&hge Act by or on behalf of such
Person or any of such Person's Affiliates or Assiesi until such tendered securities are acceptgulifehase, (y) securities which such
Person has a right to acquire on the exercise@tRiat any time prior to the time a Person became&cquiring Person or (z) securities
issuable upon exercise of Rights from and aftetithe a Person becomes an Acquiring Person if Rights were acquired by such Persol
any of such Person's Affiliates or Associates pigathe Distribution Date or pursuant to

Section 3(a) or Section 22 hereof ("original Rights pursuant to Section 11(i) or Section 11(njhwespect to an adjustment to original
Rights; or (B) the right to vote pursuant to anyeggnent, arrangement or understanding; providedeter, that a Person shall not be dee
the Beneficial Owner of, or to beneficially own yasecurity by reason of such agreement, arrangearamtderstanding if the agreement,
arrangement or understanding to vote such security

(1) arises solely from a revocable proxy or cong@ren to such Person in response to a public pamgonsent solicitation made pursuant to,
and in accordance with, the applicable rules agdlegions promulgated under the Exchange Act apds (2ot also then reportable on
Schedule 13D under the Exchange Act (or any corbfmm@ successor report); or

(iii) which are beneficially owned, directly or iindctly, by any other Person and with respect tictvisuch Person or any of such Person's
Affiliates or Associates has any agreement, arnangge: or understanding (other than customary agreemegth and between underwriters
and selling group members with respect to a bategublic offering of securities) for the purpogeoquiring, holding, voting (except to the
extent contemplated by the proviso to Section

1(c)(ii)(B)) or disposing of such securities.

Notwithstanding the foregoing, no Person (and riiliale or Associate of any such Person) shall éended to be the Beneficial Owner of
to beneficially own particular securities if sucérgon is the Beneficial Owner of or beneficiallyrsasuch securities solely as a result of its
status as an Affiliate or Associate of Unitrin ahsuch Person would not otherwise be the Bendf@ianer of or beneficially own such
Securities



(d) "Business Day" shall mean any day other th&atarday, a Sunday, or a day on which bankingtingtns in the State of New York, or 1
State in which the office of the Rights Agent isdted, are authorized or obligated by law or exeeudrder to close.

(e) "close of business" on any given date shallmte@0P.M., New York City time, on such date; pa®d, however, that if such date is not a
Business Day it shall mean 5:00 P.M., New York @iitye, on the next succeeding Business Day.

(f) "Common Stock" when used with reference to@menpany shall mean the Common Stock, par valuee$$hmare of the Company.
"Common Stock" when used with reference to anyd®eather than the Company shall mean the capiaakgpr, in the case of an
unincorporated entity, the equivalent equity ins€ravith the greatest voting power of such othesée or, if such other Person is a subsid
of another Person, the Person or Persons whichatkly control such first-mentioned Person.

(9) "Distribution Date" shall have the meaningfesth in
Section 3 hereof.

(h) "Exempt Person" shall mean the Company, anifligyy (as such term is hereinafter defined) ef@ompany, any employee benefit p
of the Company or of any Subsidiary of the Compamygny entity or trustee holding Common Stockdobpursuant to the terms of any such
plan or for the purpose of funding any such plafuading other employee benefits for employeesef€@ompany or of any Subsidiary of the
Company. (i) "Final Expiration Date" shall have theaning set forth in Section 7 hereof.

() "New York Stock Exchange" shall mean the NewR/8tock Exchange, Inc.

(k) "Person” shall mean any individual, firm, corgiion, partnership, limited partnership, busirtegst, limited liability company,
unincorporated association or other entity, andl #helude any successor (by merger or otherwigesugh entity.

() "Preferred Stock" shall mean the Series A Raéting Preferred Stock, par value $1 per shdrtyeoCompany having the rights and
preferences upon adoption as and set forth in ¢ fof Certificate of Designations attached to thiggeement as Exhibit #



(m) "Redemption Date" shall have the meaning sih fio
Section 7 hereof.

(n) "Securities Act" shall mean the Securities 8&1933, as amended.

(o) "Stock Acquisition Date" shall mean the firsitel of public announcement (which for purposesisfdefinition, shall include, without
limitation, a report filed pursuant to Section 13¢d the Exchange Act) by the Company or an AcqgifPerson that an Acquiring Person has
become such or such earlier date as a majorityeoBbard of Directors shall become aware of theterce of an Acquiring Person.

(p) "Subsidiary" of any Person shall mean any capon or other entity of which securities or otlogmership interests having ordinary
voting power sufficient to elect a majority of theard of directors or other persons performing Isinfunctions are beneficially owned,
directly or indirectly, by such Person, and anypcoation or other entity that is otherwise con&rdlby such Person.

Section 2. Appointment of Rights Agent. The Compheaseby appoints the Rights Agent to act as agerthé Company in accordance with
the terms and conditions hereof, and the RightswAgereby accepts such appointment. The Companyfrmaytime to time appoint such co-
Rights Agents as it may deem necessary or desirdb&eRights Agent shall have no duty to supenase, in no event shall be liable for, the
acts or omissions of any such co-Rights Agent.

Section 3. Issue of Right Certificates.

(&) Until the earlier of the tenth day after theckt Acquisition Date or the tenth Business Days{och later date as may be determined by
action of the Board of Directors prior to such timeany Person becomes an Acquiring Person) hftatate of the commencement by any
Person (other than an Exempt Person) of, or ofitsiepublic announcement of the intention of sigrson (other than an Exempt Person) to
commence, a tender or exchange offer the consummatiwhich would result in any Person becomingBeeeficial Owner of shares of
Common Stock aggregating 15% or more of the Com8tonk then outstanding (including any such datectvis after the date of this
Agreement and prior to the issuance of the Rightsgarlier of such dates being herein referreabstthe "Distribution Date"); provided,
however, that if either of such dates occurs dfterdate of this Agreement and on or prior to tked®d Date, then the Distribution Date shall
be the Record Date, (x) the Rights will be evideh@sbject to the provisions



Section 3(b) hereof) by the certificates for ComnStock registered in the names of the holders tiigoe by a current ownership statement
issued with respect to uncertificated shares of @omStock in lieu of such a certificate (an "OwihgpsStatement") and not by separate
Right Certificates and (y) the Rights will be tréarable only in connection with the transfer of Goon Stock. As soon as practicable after
the Distribution Date, the Company will prepare amnédcute, the Rights Agent will countersign andGoeenpany will send or cause to be sent
(and the Rights Agent will, if requested, sendYitst-class, insured, postage-prepaid mail, to gacbrd holder of Common Stock as of the
close of business on the Distribution Date (othantany Acquiring Person or any Associate or Aftdiof an Acquiring Person), at the
address of such holder shown on the records admpany, a Right Certificate, in substantially them of Exhibit B hereto (a "Right
Certificate"), evidencing one Right (subject tousdinent as provided herein) for each share of CamBtock so held. As of the Distribution
Date, the Rights will be evidenced solely by sudahRCertificates.

(b) (i) On the Record Date, or as soon as pradgdhiereafter, the Company will send a copy of m@ary of Rights to Purchase Shares of
Preferred Stock, in substantially the form of Exthi hereto (the "Summary of Rights"), by first-s$a postage-prepaid mail, to each record
holder of Common Stock as of the close of businesthe Record Date (other than any Acquiring Pemsamy Associate or Affiliate of any
Acquiring Person), at the address of such holdewston the records of the Company.

(i) With respect to shares of Common Stock represgt by certificates for Common Stock or OwnersBtigtements outstanding as of the
Record Date, until the earliest of the Distributidate, the Redemption Date or the Final Expirabate, the Rights associated with such
shares of Common Stock will be evidenced by suctificates or Ownership Statements. Until the eardif the Distribution Date and the
Expiration Date (as defined below), the surrendetrfansfer of any certificate for shares of Comr&tock outstanding on the Record Dat¢
the transfer of any Common Stock represented 9wanership Statement outstanding on the Record ra&sther case with or without a
copy of the Summary of Rights, shall also, excepptherwise provided herein, constitute the trarmafféhe Rights associated with the
Common Stock represented thereby.

(c) (i) Certificates or Ownership Statements issie@€Common Stock (including, without limitationpan transfer of outstanding Common
Stock, disposition of Common Stock out of treasstock or issuance or reissuance of Common Stockfatthorized but unissued shares)
after the Record Date but prior to the earliethaf Distribution Date and the Expiration Date (andel below), shall have impressed on,
printed on, written on or otherwise affixed to thém following legend



This [certificate] [statement] also evidences antitles the holder hereof to certain rights afegh in a Rights Agreement between Curtiss-
Wright Corporation and ChaseMellon Shareholder iSesy L.L.C., as Rights Agent, dated as of Noven®h&000, as the same may be
amended from time to time (the "Rights Agreemeritig, terms of which are hereby incorporated hdigireference and a copy of which is
on file at the principal executive offices of CasWright Corporation. Under certain circumstancessetdorth in the Rights Agreement, si
Rights will be evidenced by separate certificated will no longer be evidenced by this

[certificate] [statement]. Curtiss-Wright Corporatiwill mail to the holder of this [certificate]tEgement] a copy of the Rights Agreement
without charge after receipt of a written requéstéfor. Under certain circumstances, as set forthe Rights Agreement, Rights owned by
or transferred to any Person who becomes an Aoguirerson (as defined in the Rights Agreement)can@in transferees thereof will
become null and void and will no longer be trareifiés.

With respect to such certificates or OwnershipeSteants containing the foregoing legend, until thetribution Date, the Rights associated
with the Common Stock represented by such certéicar Ownership Statements shall be evidenceddly certificates or Ownership
Statements alone, and the surrender for transfanytuch certificate or the transfer of any shaféSommon Stock represented by such
Ownership Statements, except as otherwise providegin, shall also constitute the transfer of tigh® associated with the Common Stock
represented thereby.

(i) In the event that the Company purchases oemilse acquires any Common Stock after the Recartd But prior to the Distribution Date,
any Rights associated with such Common Stock Sleafleemed cancelled and retired so that the Comglaallynot be entitled to exercise ¢
Rights associated with the Common Stock which arkonger outstanding.

Notwithstanding this paragraph (c), the omissioa tédgend shall not affect the enforceability of gart of this Agreement or the rights
any holder of the Rights.

Section 4. Form of Right Certificates.

The Right Certificates (and the forms of electioptirchase shares and of assignment to be printétkaeverse thereof) shall be
substantially in the form set forth in Exhibit Breto and may have such marks of identificationesignation and such legends, summarie
endorsements printed thereon as the Company may dppropriate and as are not inconsistent wittptbeisions of this Agreement, or as
may be required to comply with any applicable lawvith any rule or regulation made pursuant thecetwith any rule or regulation of the
New York Stock Exchange or of any other stock ergesor automated quotation system on which thetRiglay from time to time be liste

or to conform to usage. Subject to the provisionSextions 11, 13 and 22 hereof, the Right Cediés shall entitle the holders thereof to
purchase such number of one one-thousandths @fra shPreferred Stock as shall be set forth theatthe price per one one-thousandth of a
share of Preferred Stock set forth therein (the¢Rase Price"), but the number of such one onestimwths of a share of Preferred Stock and
the Purchase Price shall be subject to adjustmeepitavided hereir



Section 5. Countersignature and Registration.

(a) The Right Certificates shall be executed oralfaif the Company by the Chairman of the Boar®wéctors, the President, any of the
Vice Presidents, the Treasurer or the Comptrofighe Company, either manually or by facsimile sityme, shall have affixed thereto the
Company's seal or a facsimile thereof, and shadittested by the Secretary or an Assistant Segretahe Company, either manually or by
facsimile signature. The Right Certificates shalldountersigned by the Rights Agent, either maywalby facsimile signature, and shall not
be valid for any purpose unless countersignedasie @ny officer of the Company who shall have sigarey of the Right Certificates, or shall
have attested the Company's seal thereon, shak ¢tede such officer of the Company before cosigeature by the Rights Agent and
issuance and delivery by the Company, such Righificates, nevertheless, may be countersignedhbyRights Agent and issued and
delivered by the Company with the same force afetefs though the Person who signed such RightifiCates, or who attested the
Company's seal thereon, had not ceased to be ffigdr of the Company; and any Right Certificateyniiee signed on behalf of the Compa
and the Company's seal may be attested, by angriPetso, at the actual date of the execution of fRight Certificate, shall be a proper
officer of the Company to sign such Right Certifegaalthough at the date of the execution of thise&ment any such Person was not such ar
officer.

(b) Following the Distribution Date, and the reddig the Rights Agent of all required informatidretRights Agent will keep or cause to be
kept, at an office or agency designated for suchqre, books for registration and transfer of tighRCertificates issued hereunder. Such
books shall show the names and addresses of {ecta®e holders of the Right Certificates, the nemtif Rights evidenced on its face by
each of the Right Certificates and the date of ediche Right Certificates.

Section 6. Transfer, Split Up, Combination and Exde of Right Certificates; Mutilated, Destroyedst.or Stolen Right Certificates.

(a) Subject to the provisions of Sections 7(e)a)(lij and 14 hereof, at any time after the cloSbusiness on the Distribution Date, and prior
to the close of business on the earlier of the Rgdien Date or the Final Expiration Date, any Rigetrtificate or Right Certificates may be
transferred, split up, combined or exchanged fotlaer Right Certificate or Right Certificates, dirig the registered holder to purchase a
number of one one-thousandths of a share of Peef@&tock as the Right Certificate or Right Cerifes surrendered then entitled such holder
to purchase. Any registered holder desiring tosiemn split up, combine or exchange any Right @Geatie or Right Certificates shall make
such request in writing delivered to the Rights Agand shall surrender the Right Certificate agiRiCertificates to be transferred, split up,
combined or exchanged at the office or agency®Rights Agent designated for such purpose. Theretie Rights Agent shall countersign
and deliver to the Person entitled thereto a R@grtificate or Right Certificates, as the case fayas so requested. The Company may
require payment of a sum sufficient to cover ayaagovernmental charge that may be imposed imection with any transfer, split up,
combination or exchange of Right Certificates. Rights Agent shall have no duty or obligation unithés Section 6 unless and until it is
satisfied that all such taxes and/or charges heee paid in full



(b) Subject to the provisions of Section 11(a}{gyeof, at any time after the Distribution Date @nidr to the close of business on the earlier
of the Redemption Date or the Final Expiration Dafeon receipt by the Company and the Rights Agértidence reasonably satisfacton
them of the loss, theft, destruction or mutilatafra Right Certificate, and, in case of loss, tleeftlestruction, of indemnity or security
satisfactory to them, and reimbursement to the Gomp@and the Rights Agent of all reasonable expeinsédental thereto, and upon
surrender to the Rights Agent and cancellatiornefRight Certificate if mutilated, the Company wilhke and deliver a new Right Certificate
of like tenor to the Rights Agent for delivery twetregistered holder in lieu of the Right Certifecao lost, stolen, destroyed or mutilated.

Section 7. Exercise of Rights, Purchase Price;fatipn Date of Rights.

(a) Except as otherwise provided herein, the Righdl become exercisable on the Distribution Daiel, thereafter the registered holder of
any Right Certificate may, subject to Section 1fiijd)ereof and except as otherwise provided hemiercise the Rights evidenced thereb
whole or in part upon surrender of the Right Cediie, with the form of election to purchase onrerse side thereof duly executed, to the
Rights Agent at the office or agency of the Righgent designated for such purpose, together wigimgent of the Purchase Price for each
one-thousandth of a share of Preferred Stock asich the Rights are exercised, at any time whschath after the Distribution Date and
prior to the earliest (the "Expiration Date") of ftie close of business on November 6, 2010 (tieal'Expiration Date"), (ii) the time at

which the Rights are redeemed as provided in Seetgohereof (the "Redemption Date"), (iii) the tiatewhich such Rights are exchanged as
provided in Section 24 hereof or (iv) the consuniamabf the merger (the "Merger") pursuant to theggnent and Plan of Merger, dated as
of November 6, 2000, by and among the Company ridrahd CW Disposition Company, a Delaware corpora



(b) The Purchase Price shall be initially $235dach one one-thousandth of a share of Preferrett tochasable upon the exercise of a
Right. The Purchase Price and the number of ondglamesandths of a share of Preferred Stock or ctheurities or property to be acquired
upon exercise of a Right shall be subject to adjast from time to time as provided in Sections td 43 hereof and shall be payable in
lawful money of the United States of America in@ciance with paragraph (c) of this Section 7.

(c) Except as otherwise provided herein, upon padia Right Certificate representing exercisabights, with the form of election to
purchase duly executed, accompanied by paymeheaiggregate Purchase Price for the shares ofrf@f8tock to be purchased and an
amount equal to any applicable transfer tax requinebe paid by the holder of such Right Certifécet accordance with Section 9 hereof, in
cash or by certified check, cashier's check or mamder payable to the order of the Company, thtghti Agent shall thereupon promptly (i)
(A) requisition from any transfer agent of the refd Stock or make available if the Rights Agerthe transfer agent for the Preferred Stock
certificates for the number of shares of PrefeBaatk to be purchased (and the Company herebyoirebly authorizes its transfer agent to
comply with all such requests), or (B) requisitioom the depositary agent depositary receipts sguiing interests in such number of one
one-thousandths of a share of Preferred Stockeatdre purchased (in which case certificatesiemreferred Stock represented by such
receipts shall be deposited by the transfer agéhtthe depositary agent) (and the Company heréleygtd the depositary agent to comply
with such request), (i) when appropriate, reqigsifrom the Company the amount of cash to be ali@u of issuance of fractional shares in
accordance with

Section 14 hereof, (iii) promptly after receiptsafch certificates or depositary receipts, caussdhge to be delivered to or upon the order of
the registered holder of such Right Certificatgjstered in such name or names as may be desigmawdth holder and (iv) when
appropriate, after receipt, promptly deliver suaktcto or upon the order of the registered holisuch Right Certificate.

(d) Except as otherwise provided herein, in casedlistered holder of any Right Certificate sbakrcise less than all the Rights evidenced
thereby, a new Right Certificate evidencing Rigitsivalent to the exercisable Rights remaining engged shall be issued by the Rights
Agent to the registered holder of such Right Ciedte or to his duly authorized assigns, subjetihéoprovisions of Section 14 here



(e) Notwithstanding anything in this Agreementhe tontrary, neither the Rights Agent nor the Camypshall be obligated to undertake any
action with respect to a registered holder of Rigigon the occurrence of any purported transfexercise of Rights pursuant to Section 6
hereof or this Section 7 unless such registeredenahall have (i) completed and signed the ceatié contained in the form of assignment or
election to purchase set forth on the reversedfidee Right Certificate surrendered for such tfaner exercise and (ii) provided such
additional evidence of the identity of the Beneficddwner (or former Beneficial Owner) thereof as @ompany or the Rights Agent shall
reasonably request.

Section 8. Cancellation and Destruction of Righttieates.

All Right Certificates surrendered for the purpo$exercise, transfer, split up, combination ortextge shall, if surrendered to the Company
or to any of its agents, be delivered to the Ridtgent for cancellation or in cancelled form, drsurrendered to the Rights Agent, shall be
cancelled by it, and no Right Certificates shalldseied in lieu thereof except as expressly peedhitty any of the provisions of this
Agreement. The Company shall deliver to the Rigigent for cancellation and retirement, and the Rigkgent shall so cancel and retire,
other Right Certificate purchased or acquired ley@ompany otherwise than upon the exercise theféefRights Agent shall deliver all
cancelled Right Certificates to the Company, ollshathe written request of the Company, destargause to be destroyed, such cancelled
Right Certificates, and in such case shall delaveertificate of destruction thereof to the Company

Section 9. Availability of Shares of Preferred $toc

(a) The Company covenants and agrees that it ailse to be reserved and kept available out otittsosized and unissued shares of Prefe
Stock or any shares of Preferred Stock held itrésury, the number of shares of Preferred Stuatkwtill be sufficient to permit the exercise
in full of all outstanding Rights.

(b) So long as the shares of Preferred Stock fafidwing the time that a Person becomes an AcngiRerson, shares of Common Stock and
other securities) issuable upon the exercise dfitRignay be listed or admitted to trading on the Newk Stock Exchange or listed on any
other national securities exchange or quotatioteaysthe Company shall use its best efforts toeausm and after such time as the Rights
become exercisable, all shares reserved for saahrse to be listed or admitted to trading on thesNork Stock Exchange or listed on any
other exchange or quotation system upon officigicecof issuance upon such exerc



(c) From and after such time as the Rights becoraecisable, the Company shall use its best effdrtlsen necessary to permit the issuance
of shares of Preferred Stock (and following theetittmat a Person first becomes an Acquiring Pesttares of Common Stock and other
securities) upon the exercise of Rights, to registe qualify such shares of Preferred Stock (afidvfing the time that a Person first
becomes an Acquiring Person, shares of Common Stadlother securities) under the Securities Actamdapplicable state securities or
"Blue Sky" laws (to the extent exemptions therefram not available), cause such registration seteand qualifications to become effec
as soon as possible after such filing and keep mgibtration and qualifications effective untiétbarlier of the date as of which the Rights
no longer exercisable for such securities and thal Expiration Date. The Company may temporarilgend, for a period of time not to
exceed 90 days, the exercisability of the Rightsriater to prepare and file a registration staternader the Securities Act and permit it to
become effective. Upon any such suspension, thep@oynshall promptly notify the Rights Agent thereofl issue a public announcement
(with prompt notice thereof to the Rights Agengtstg that the exercisability of the Rights hasrbamporarily suspended, as well as a pt
announcement at such time as the suspension angerlin effect. Notwithstanding any provision lastAgreement to the contrary, the
Rights shall not be exercisable in any jurisdictimess the requisite qualification in such jurisiin shall have been obtained and until a
registration statement under the Securities Aaeguired) shall have been declared effective.

(d) The Company covenants and agrees that itaki# &ll such action as may be necessary to ertzairalt shares of Preferred Stock (and,
following the time that a Person becomes an AcqgiRerson, shares of Common Stock and other sesidtelivered upon exercise of
Rights shall, at the time of delivery of the cecttes therefor (subject to payment of the PurcRaie), be duly and validly authorized and
issued and fully paid and nonassessable shares.

(e) The Company further covenants and agreestthélt pay when due and payable any and all fedanal state transfer taxes and charges
which may be payable in respect of the issuanckelivery of the Right Certificates or of any shaogé®referred Stock (or shares of Common
Stock or other securities) upon the exercise ohR®igrhe Company shall not, however, be requirgehfoany tax or charge which may be
payable in respect of any transfer or delivery fiRCertificates to a Person other than, or teaaace or delivery of certificates or deposi
receipts for the Preferred Stock (or shares of Com8tock or other securities) in a name other thahof, the registered holder of the Right
Certificate evidencing Rights surrendered for eiseror to issue or deliver any certificates or dgaoy receipts for Preferred Stock (or she

of Common Stock or other securities) upon the @geraf any Rights until any such tax or chargeldiale been paid (any such tax or charge
being payable by that holder of such Right Cedifécat the time of surrender) or until it has bestablished to the Company's reasonable
satisfaction that no such tax or charge is |



Section 10. Preferred Stock Record Date. Each Rénsohose name any certificate for Preferred Siedksued upon the exercise of Rights
shall for all purposes be deemed to have becomlediger of record of the shares of Preferred Stepkesented thereby on, and such
certificate shall be dated, the date upon whichRigdt Certificate evidencing such Rights was didyrendered and payment of the Purchase
Price (and any applicable taxes or charges) wagnmdvided, however, that if the date of suchenugter and payment is a date upon which
the Preferred Stock transfer books of the Compaeglased, such Person shall be deemed to haveneetib@ record holder of such shares
on, and such certificate shall be dated, the ngoteeding Business Day on which the Preferred Stadsfer books of the Company are
open. Prior to the exercise of the Rights evideribedeby, the holder of a Right Certificate shall be entitled to any rights of a holder of
Preferred Stock for which the Rights shall be eisatale, including, without limitation, the right tmte or to receive dividends or other
distributions or to exercise any preemptive rightsd shall not be entitled to receive any noticarof proceedings of the Company, except as
provided herein.

Section 11. Adjustment of Purchase Price, Numb&taires and Number of Rights . The Purchase Rhnieayumber of shares of Preferred
Stock or other securities or property purchasaptmexercise of each Right and the number of Rightstanding are subject to adjustment
from time to time as provided in this Section 11.

(@) (i) In the event the Company shall at any tafter the date of this Agreement (A) declare adi#ivid on the Preferred Stock payable in
shares of Preferred Stock, (B) subdivide the ontStey Preferred Stock, (C) combine the outstanéireferred Stock into a smaller numbe
Preferred Stock or (D) issue any shares of itstabgtiock in a reclassification of the PreferredcRt(including any such reclassification in
connection with a consolidation or merger in whité Company is the continuing or surviving corpiom), except as otherwise provided in
this Section 11(a), the Purchase Price in effeti@atime of the record date for such dividendfahe effective date of such subdivision,
combination or reclassification, and the number kind of shares of capital stock issuable on swatk,dshall be proportionately adjusted so
that the holder of any Right exercised after sumie shall be entitled to receive the aggregate rmurahd kind of shares of capital stock
which, if such Right had been exercised immedigtelyr to such date and at a time when the PredeBteck transfer books of the Company
were open, the holder would have owned upon sueltiese and been entitled to receive by virtue ehalividend, subdivision, combination
or reclassification; provided, however, that inevent shall the consideration to be paid upon xeectse of one Right be less than the
aggregate par value of the shares of capital stbttke Company issuable upon exercise of one R



(if) Subject to Section 24 of this Agreement andept as otherwise provided in this Section 11(aj@ithe event any Person becomes an
Acquiring Person, each holder of a Right shalle¢after have the right to receive, upon exerciseetifeat a price equal to the then current
Purchase Price immediately prior to the Personmé@wpan Acquiring Person multiplied by the numbgoe one-thousandths of a share of
Preferred Stock for which a Right is then exerdsain accordance with the terms of this Agreenaatt in lieu of shares of Preferred Stock,
such number of shares of Common Stock (or at thieropf the Company, such number of one one-thadtbarof shares of Preferred Stock)
as shall equal the result obtained by (x) multipdythe then current Purchase Price by the numbenebne-thousandths of a share of
Preferred Stock for which a Right is then exerdsa@nd dividing that product by

(y) 50% of the then current per share market pfde Company's Common Stock (determined pursiwaBéection 11(d) hereof) on the date
of the occurrence of such event; provided, howethat,the Purchase Price and the number of sh&f@smmon Stock so receivable upon
exercise of a Right shall thereafter be subjefttiher adjustment as appropriate in accordande 8&tction 11(f) hereof. Notwithstanding
anything in this Agreement to the contrary, howeftrem and after the time (the "invalidation time&/hen any Person first becomes an
Acquiring Person, any Rights that are beneficiallyned by (x) any Acquiring Person (or any Affiliaie Associate of any Acquiring Person),
(y) a transferee of any Acquiring Person (or amghséiffiliate or Associate) who becomes a transferfeer the invalidation time or (z) a
transferee of any Acquiring Person (or any sucliliafé or Associate) who became a transferee poiar concurrently with the invalidation
time pursuant to either () a transfer from the Acipg Person to holders of its equity securitiesooany Person with whom it has any
continuing agreement, arrangement or understandarding the transferred Rights or (Il) a transfaich the Board of Directors has
determined is part of a plan, arrangement or utaledtng which has the purpose or effect of avoidimgprovisions of this paragraph, and
subsequent transferees of such Persons, shallltendwoid without any further action and any felaf such Rights shall thereafter have no
rights whatsoever with respect to such Rights uadgrprovision of this Agreement. The Company shsdl all reasonable efforts to ensure
that the provisions of this Section 11(a)(ii) acenplied with, but shall have no liability to anylter of Right Certificates or other Person as a
result of its failure to make any determinationghwispect to an Acquiring Person or its Affiligtéssociates or transferees hereunder. From
and after the invalidation time, no Right Certitieahall be issued pursuant to Section 3 or Seétioereof that represents Rights that are or
have become null and void pursuant to the provssifthis paragraph, and any Right Certificatevdetd to the Rights Agent that represents
Rights that are or have become null and void puntsteathe provisions of this paragraph shall becelad. From and after the occurrence of
an event specified in

Section 13(a) hereof, any Rights that theretofaeemot been exercised pursuant to this Sectiam)(i}(shall thereafter be exercisable only
in accordance with Section 13 and not pursuartiitoSection 11(a)(ii)



(iif) The Company may at its option substitute foshare of Common Stock issuable upon the exes€iReghts in accordance with the
foregoing subparagraph (ii) such number or fragtiohshares of Preferred Stock having an aggregamtent market value equal to the curi
per share market price of a share of Common Stadke event that there shall not be sufficientreh@af Common Stock issued but not
outstanding or authorized but unissued to permitetkercise in full of the Rights in accordance \thith foregoing subparagraph (ii), the Bo

of Directors shall, to the extent permitted by amgille law and any material agreements then irceféewhich the Company is a party (A)
determine the excess of (1) the value of the shaEr€ommon Stock issuable upon the exercise ofgatRin accordance with the foregoing
subparagraph (ii) (the "Current Value") over (2 then current Purchase Price multiplied by thelvemof one one-thousandths of shares of
Preferred Stock for which a Right was exercisatméediately prior to the time that the Acquiring @ became such (such excess, the
"Spread"), and (B) with respect to each Right (othan Rights which have become void pursuant to

Section 11(a)(ii)), make adequate provision to 8titie for the shares of Common Stock issuablecaoedance with subparagraph (ii) upon
exercise of the Right and payment of the applic@rchase Price, (1) cash, (2) a reduction in tireHase Price, (3) shares of Preferred S

or other equity securities of the Company (inclggliwithout limitation, shares or fractions of staoé preferred stock which, by virtue of
having dividend and liquidation rights substangialbmparable to those of the shares of Common Stoekdeemed in good faith by the
Board of Directors to have substantially the samleeras the shares of Common Stock (such shafe®ferred Stock and shares or fractions
of shares of preferred stock are hereinafter refeto as "Common Stock equivalents")), (4) debtsges of the Company, (5) other assets or
(6) any combination of the foregoing, having a ealthich, when added to the value of the sharesair@on Stock actually issued upon
exercise of such Right, shall have an aggregateevedual to the Current Value (less the amounhgfraduction in the Purchase Price), wi
such aggregate value has been determined by thel BbBirectors upon the advice of a nationallyoggized investment banking firm
selected in good faith by the Board of Directorsivided, however, if the Company shall not makegadée provision to deliver value
pursuant to clause (B) above within thirty (:



days following the date that the Acquiring Persendme such (the "Section 11(a)(ii) Trigger Datdign the Company shall be obligated to
deliver, to the extent permitted by applicable kvd any material agreements then in effect to witiielCompany is a party, upon the
surrender for exercise of a Right and without reggipayment of the Purchase Price, shares of CanBtack (to the extent available), and
then, if necessary, such number or fractions ofeshaf Preferred Stock (to the extent available) then, if necessary, cash, which shares
and/or cash have an aggregate value equal to tiea&gdf, upon the date any Person becomes an Aegurerson, the Board of Directors
shall determine in good faith that it is likely trgufficient additional shares of Common Stock ddut authorized for issuance upon exercise
in full of the Rights, then, if the Board of Direcs so elects, the thirty (30) day period set fattbve may be extended to the extent neces
but not more than ninety (90) days after the Sactit(a)(ii) Trigger Date, in order that the Compamgy seek stockholder approval for the
authorization of such additional shares (suchyi{B0) day period, as it may be extended, is haralled the "Substitution Period"). To the
extent that the Company determines that some aatied be taken pursuant to the second and/orgbiténce of this Section 11(a)(iii), the
Company (x) shall provide, subject to Section 1{lija)ereof and the last sentence of this

Section 11(a)(iii) hereof, that such action shppls uniformly to all outstanding Rights and (y) yreuspend the exercisability of the Rights
until the expiration of the Substitution Periodoirer to seek any authorization of additional shared/or to decide the appropriate form of
distribution to be made pursuant to such secontésee and to determine the value thereof. In tlemeof any such suspension, the Company
shall issue a public announcement stating tha¢xieecisability of the Rights has been temporatilgpended, as well as a public
announcement at such time as the suspension engerl in effect, in each case with prompt notierebf to the Rights Agent. For purposes
of this Section

11(a)(iii), the value of the shares of Common Stsieéill be the current per share market price (tsméned pursuant to Section

11(d)(i)) on the Section 11(a)(ii) Trigger Date a&hd per share or fractional value of any "Commtatsequivalent” shall be deemed to
equal the current per share market price of thet@omStock. The Board of Directors of the Company nbait shall not be required to,
establish procedures to allocate the right to vecehares of Common Stock upon the exercise dRitjets among holders of Rights pursuant
to this Section 11(a)(iii)



(b) In case the Company shall fix a record datetierissuance of rights, options or warrants ttalidlers of Preferred Stock entitling them
(for a period expiring within 45 calendar days affech record date) to subscribe for or purchaséeRed Stock (or shares having the same
rights, privileges and preferences as the PrefeStedk ("equivalent preferred shares")) or seasitionvertible into Preferred Stock or
equivalent preferred shares at a price per shaPeadérred Stock or equivalent preferred sharebdeing a conversion price per share, if a
security convertible into shares of Preferred Stmckquivalent preferred shares) less than thedheent per share market price of the
Preferred Stock (determined pursuant to Sectiod)1igreof) on such record date, the Purchase frioe in effect after such record date ¢
be determined by multiplying the Purchase Pricefiact immediately prior to such record date byaation, the numerator of which shall be
the number of shares of Preferred Stock and eanivareferred shares outstanding on such recoedpdias the number of shares of Preferred
Stock and equivalent preferred shares which theeagde offering price of the total number of shareBreferred Stock and/or equivalent
preferred shares so to be offered (and/or the ggtgenitial conversion price of the convertiblewgties so to be offered) would purchase at
such current market price, and the denominatorto€hvshall be the number of shares of Preferredksaod equivalent preferred shares
outstanding on such record date plus the numbadditional shares of Preferred Stock and/or eqentgbreferred shares to be offered for
subscription or purchase (or into which the conblrtsecurities so to be offered are initially certible); provided, however, that in no event
shall the consideration to be paid upon the exemine Right be less than the aggregate par vl shares of capital stock of the
Company issuable upon exercise of one Right. Ia sash subscription price may be paid in a conatier part or all of which shall be in a
form other than cash, the value of such considmrahall be as determined in good faith by the BadiDirectors of the Company, whose
determination shall be described in a statemead fitith the Rights Agent and which should be caosiekifor all purposes. Shares of
Preferred Stock and equivalent preferred sharegdvg or held for the account of the Company shatlbe deemed outstanding for the
purpose of any such computation. Such adjustmexiit s made successively whenever such a recoedisléiked; and in the event that such
rights, options or warrants are not so issuedPiimehase Price shall be adjusted to be the Puréhasewhich would then be in effect if such
record date had not been fix



(c) In case the Company shall fix a record datetermaking of a distribution to all holders of fReeferred Stock (including any such
distribution made in connection with a consolidatar merger in which the Company is the continlangurviving corporation) of evidences
of indebtedness or assets (other than a regulateglyacash dividend or a dividend payable in Pmefé Stock) or subscription rights or
warrants (excluding those referred to in Sectiofb)Lihereof), the Purchase Price to be in effeeraftich record date shall be determined by
multiplying the Purchase Price in effect immediataior to such record date by a fraction, the natwr of which shall be the then current
per share market price of the Preferred Stock (deted pursuant to Section 11(d) hereof) on suchrredate, less the fair market value (as
determined in good faith by the Board of Directofshe Company whose determination shall be desdrib a statement filed with the Rights
Agent and which shall be conclusive for all purp)sa the portion of the assets or evidences délieldness so to be distributed or of such
subscription rights or warrants applicable to omars of Preferred Stock, and the denominator o€lwkhall be such current per share market
price (determined pursuant to Section 11(d) herefthie Preferred Stock; provided, however, thatarevent shall the consideration to be
paid upon the exercise of one Right be less thamdlyregate par value of the shares of capitak stbthe Company to be issued upon
exercise of one Right. Such adjustments shall beersaccessively whenever such a record date id;fawd in the event that such distribul

is not so made, the Purchase Price shall agaidjbstad to be the Purchase Price which would tkeeim leffect if such record date had not
been fixed.

(d) ()Except as otherwise provided herein, forplepose of any computation hereunder, the "cupenshare market price" of any security
(a "Security" for the purpose of this Section

11(d)(i)) on any date shall be deemed to be theagecof the daily closing prices per share of sheturity for the 30 consecutive Trading
Days (as such term is hereinafter defined) immedligirior to but not including such date; providadwever, that in the event that the cur
per share market price of the Security is deterthoh@ing a period following the announcement byiiseler of such Security of (A) a
dividend or distribution on such Security payaliehares of such Security or securities converiititesuch shares, or (B) any subdivision,
combination or reclassification of such Securityd @rior to the expiration of 30 Trading Days aftet not including the ex-dividend date for
such dividend or distribution, or the record dateduch subdivision, combination or reclassificafithen, and in each such case, the current
per share market price shall be appropriately aeljlo reflect the current market price per sharewalent of such Security. The closing p
for each day shall be the last sale price, reguigy, or, in case no such sale takes place on sagltlte average of the closing bid and asked
prices, regular way, in either case as reportethérincipal consolidated transaction reportingtesn with respect to securities listed or
admitted to trading on the New York Stock Exchaagédf the Security is not listed or admitted tading on the New York Stock Exchange,
as reported in the principal consolidated transaateporting system with respect to securitiegdisin the principal national securities
exchange on which the Security is listed or admhittetrading or, if the Security is not listed aingitted to trading on any national securities
exchange, the last quoted price or, if not so qudtes average of the high bid and low asked piiitéise over-the-counter market, as reported
by the National Association of Securities Dealérs, Aut