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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 "Class A Right") for each outdiag share of Common Stock, par value $1 per sloditbe Company (the "Common
Stock™) payable to stockholders of record on Noven#i, 2000 (the "Record Date"), each Class A Regititling the registered holder to
purchase from the Company one one-thousandth ludiee ©f Series A Participating Preferred Stock,vadue $1 per share (as amended
pursuant to the Amended and Restated Rights Agnetefag defined below), the "Series A Preferred 8foof the Company at a price of
$235 per one one-thousandth of a share of Serleeferred Stock, subject to adjustment. The desmnignd terms of the Class A Rights are
set forth in the Amended and Restated Rights Agee¢ndated as of November 6, 2000, as amendedeatated as of November 20, 2001,
and as amended from time to time (the "AmendedRestated Rights Agreement"), between the Compadyaeillon Investor Services LL!

a New Jersey limited liability company (f/k/a Chistsdlon Shareholder Services, L.L.C.), as Rights itgéhe "Rights Agent™).

On August 17, 2001, the Company entered into arg@kAmended and Restated Agreement and Plan of Mérge"Merger Agreement”),
among the Company, Unitrin, Inc., a Delaware caxion, and CW Disposition Company, a Delaware cation ("Merger Sub"), pursuant
to which Merger Sub will merge with and into then@many (the "Merger") upon the filing of a certifieaof merger relating to the Merger
with the Secretary of State of the State of Delawtre "Effective Time") upon the terms and subjedhe conditions set forth in the Merger
Agreement and as of the Effective Time all the éssand outstanding shares of Common Stock, paeall per share, of Merger Sub shall
be converted into shares of a new Class B CommaekSpar value $1 per share, of the Company (thas¥2B Common Stock," and,
together with the Common Stock, the "Company Comimtk").

In connection with the issuance as of the Effecliime of the Class B Common Stock, on Novembe2B01, the Board of Directors of the
Company authorized the issuance, as of the Efiedtine, of one preferred stock purchase right (@s€B Right" and, collectively with the
Class A Rights, the "Rights") with each share &98IB Common Stock of the Company issued in th@d&teeach Class B Right entitling
registered holder to purchase from the Companyooeethousandth of a share of Series B Particip&nederred Stock, par value $.01 per
share (the "Series B Preferred Stock" and, colleltiwith the Series A Preferred Stock, the "PnefedrStock™) of the Company at a price of
$235 per one one-thousandth of a share of Serlefrred Stock (the price per one one thousarfditsbare of each of the Series A
Preferred Stock and the Series B Preferred Stac&pplicable, the "Purchase Price"), subject tasidjent. The description and terms of the
Rights are set forth in the Amended and RestatgttRiAgreement.

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 (a) shares of Company Common Stock represgni the aggregate, 15% or more
of the total number of votes entitled to be casiegally (other than in an election of directors)tbg holders of the Company Common Stock
then outstanding (or, if such Person is an Instihal Investor (as defined below), shares of Corggammmon Stock representing,
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in the aggregate, 18.5% or more of the total nunobeptes entitled to be cast generally (other timaan election of directors) by the holders
of the Company Common Stock then outstanding) pt26% or more of the shares of Class B CommookS3tten outstanding (or, if such
Person is an Institutional Investor, 17.5% or nufrthe shares of Class B Common Stock then outstghdr (ii) 10 business days (or such
later date as may be determined by action of ther@of Directors prior to such time as any persogroup of affiliated persons becomes an
Acquiring Person) following the commencement ofannouncement of an intention to make, a tender off exchange offer the
consummation of which would result in the benefioi@nership by a person or group of (a) sharesayfifany Common Stock representing,
in the aggregate, 15% or more of the total numbe&otes entitled to be cast generally (other thraari election of directors) by the holders of
the Company Common Stock then outstanding (oudhsPerson is an Institutional Investor, shareSahpany Common Stock representing,
in the aggregate, 18.5% or more of the total nunobeptes entitled to be cast generally (other timean election of directors) by the holders
of the Company Common Stock then outstanding) pt26% or more of the shares of Class B Commook3tten outstanding (or, if such
Person is an Institutional Investor, 17.5% or nafrthe shares of Class B Common Stock then outstgh@he earlier of such dates being
called the "Distribution Date"), the Rights will leeidenced, (x) with respect to any of the shaf€daznmon Stock represented by certificates
for Common Stock or shares of Common Stock repteddsy ownership statements issued with respaateertificated shares of Common
Stock ("Common Stock Ownership Statements") outstanas of the Record Date, by such Common StocdKicate or Common Stock
Ownership Statement together with a copy of thersary of rights disseminated in connection with ¢higinal dividend of the Rights, (y)
with respect to any of the shares of Common Stepkasented by certificates for Common Stock or ComBtock Ownership Statements
that are issued after the Record Date but pritihédistribution Date (or earlier redemption or ieation of the Rights), by such certificate or
Common Stock Ownership Statement which shall hay@éssed, printed thereon, written thereon or atiseraffixed thereto the legend set
forth in the Amended and Restated Rights Agreemhtrespect to certificates or Common Stock OwhigrStatements issued for Common
Stock after the Record Date but prior to the Disttion Date (or earlier redemption or expiratiorRihts) and (z) with respect to any of the
shares of Class B Common Stock represented byicatgis for Class B Common Stock or shares of (Ba€®mmon Stock represented by
ownership statements issued with respect to uficatéd shares of Class B Common Stock ("Class Bié@ship Statements”) issued at or
after the Effective Time, by such certificate oa€d B Ownership Statements which shall have imedetbereon, printed thereon, written
thereon or otherwise affixed thereto the legenda#ht in the Amended and Restated Rights Agreemithtrespect to certificates or Class B
Ownership Statements issued for Class B CommorkSitioor after the Effective Time but prior to thes@ibution Date (or earlier redemptii
or expiration of Rights).

"Institutional Investor" shall mean a Person whadgIthe Beneficial Owner of Company Common Stoo# aither (a) has a Schedule 13G on
file with the Securities and Exchange Commissiorspant to the requirements of Rule 13d-1 unde6#eurities Exchange Act of 1934, as
amended (the "Exchange Act"), with respect to watlings, or (b) has a Schedule 13D on file witta 8ecurities and Exchange Commission
and either has stated in its filing that it hagtem or proposal that relates to or would resuliny of the actions or events set forth in Item 4
of Schedule 13D or otherwise has no intent to seekrol of the Company or has certified to the Campthat it has no such plan, propos:
intent (other than by voting the shares of Comp@agnmon Stock over which such
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Person has voting power) and (Il) (w) is principalhgaged in the business of managing investmeudisfior unaffiliated securities investors
and, as part of such Person's duties as agenilfpmianaged accounts, holds or exercises votirdjspositive power over shares of Comp
Common Stock, (x) acquires Beneficial Ownershighdres of Company Common Stock pursuant to traaitigities undertaken in the
ordinary course of such Person's business andittotive purpose nor the effect, either alone arxancert with any Person, of exercising the
power to direct or cause the direction of the managnt and policies of the Company or of otherwisanging or influencing the control of
the Company, nor in connection with or as a paudiot in any transaction having such purpose ocgfiiecluding any transaction subject to
Rule 13d-3(b) of the Exchange Act, (y) in the cafelause (a), only, is a Person included in R@d-1(b)(ii) of the Exchange Act, such
Person is not obligated to, and does not, filelze8uale 13D with respect to the securities of then@any and (z) in the case of clause (b),
only, does not amend either its Schedule 13D endifilits certification to the Company in a manmeonsistent with its representation that it
has no plan or proposal that relates to or wowddltén any of the actions or events set forthtém 4 of Schedule 13D or otherwise has no
intent to seek control of the Company (other thandting the shares of Company Common Stock ovéchvbuch Person has voting power).

The Amended and Restated Rights Agreement protdgsuntil the Distribution Date (or earlier redetion or expiration of the Rights), the
Rights will be transferred with and only with ther@pany Common Stock. Until the Distribution Date €arlier redemption or expiration of
the Rights), new Company Common Stock certificate®wnership Statements issued upon transfer orismvances of Company Common
Stock will contain a notation incorporating the Amled and Restated Rights Agreement by referendd.tia Distribution Date (or earlier
redemption or expiration of the Rights), the sudearfor transfer of any certificates for share€ompany Common Stock, or the transfer of
any shares of Company Common Stock represented Byeanership Certificate, will also, except as ottiee provided, constitute the trans
of the Rights associated with the shares of Com8tonk represented by such certificate or OwnerSkapement. As soon as practicable
following the Distribution Date, separate certifiesevidencing the Class A Rights (the "Class AR@gertificates") and Class B Rights (the
"Class B Right Certificates") will be mailed to dets of record of the Common Stock and the Cla€®Bmon Stock, respectively, as of the
close of business on the Distribution Date and segarate Right Certificates alone will evidenceRights.

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 exchangéwb@ompany, in each case as described
below.

The applicable Purchase Price payable, and the euailshares of the applicable series of Prefedtedk or other securities or property
issuable, upon exercise of the Rights are suljeatifustment from time to time to prevent dilut{@nin the event of a stock dividend on, or a
subdivision, combination or reclassification ofe #pplicable series of Preferred Stock, (i) ugendrant to holders of the applicable series of
Preferred Stock of certain rights or warrants tossuibe for or purchase Preferred Stock at a poicegecurities convertible into Preferred
Stock with a conversion price, less than the themenit market price of the applicable series ofdéfred Stock or (iii) upon the distribution to
holders of the applicable series of Preferred Stdavidences of indebtedness or assets (excludpgjar periodic cash dividends or
dividends



payable in Preferred Stock) or of subscription tsgtr warrants (other than those referred to above)

The number of outstanding Rights are also subgeatijustment in the event of a stock split of thpl@able class of Company Common
Stock or a stock dividend on the applicable cldsSanpany Common Stock payable in shares of suadsaf Company Common Stock or
subdivisions, consolidations or combinations ofdpelicable class of Company Common Stock occuriimgny such case, prior to the
Distribution Date.

Shares of the applicable series of Preferred Stacghasable upon exercise of the Rights will notdaskeemable. Each share of the applicable
series of Preferred Stock will be entitled, whenaad if declared, to a minimum preferential quartdividend payment of $1.00 per share
will be entitled to an aggregate dividend of 1,@@@es the dividend declared per share of the aglpléicclass of Company Common Stock. In
the event of liquidation, the holders of the apghie series of Preferred Stock will be entitleé tminimum preferential liquidation payment
equal to the greater of (i) $1,000 per share (physaccrued but unpaid dividends) and (ii) an aggpepayment of 1,000 times the payment
made per share of the applicable class of Compamynibn Stock. Each share of the applicable seri€seferred Stock will have 1,000
times the number of votes each share of the afgdicdass of Company Common Stock has on mattets dass is entitled to vote on, which
shall be voted together with the applicable cldssanpany Common Stock. Finally, in the event of arerger, consolidation or other
transaction in which shares of the applicable adis3ompany Common Stock are converted or excharegazh share of the applicable series
of Preferred Stock will be entitled to receive N@Bnes the amount received per share of the agpécclass of Company Common Stock.
These rights are protected by customary antidiutimvisions.

Because of the nature of the applicable seriesafERed Stock's dividend and liquidation righte value of the one one-thousandth interest
in a share of the applicable series of PreferredkSpurchasable upon exercise of each Class A RigihtClass B Right, respectively, should
approximate the value of one share of Common StockClass B Common Stock, respectively.

In the event that any person or group of affiliabedssociated persons becomes an Acquiring Pezach,holder of a Right, other than Ric
beneficially owned by the Acquiring Person or affiliate or associate of the Acquiring Person ortam other transferees (which will
thereupon become void), will thereafter have tigatrto receive upon exercise of a Right at the therent exercise price of the Right, that
number of shares of Common Stock (in the case@aas A Right) or Class B Common Stock (in the edseClass B Right), or that number
of one one-thousandths of a share of the applicaies of Preferred Stock, having a market vafue/o times the exercise price of the
Right.

In the event that, after a person or group hasreamn Acquiring Person, the Company is acquirednmerger or other business combination
transaction or 50% or more of its consolidated tssseearning power are sold, proper provision éllmade so that each holder of a Right
(other than Rights beneficially owned by an AcqudrPerson or any affiliate or associate of the Ao Person or certain other transferees
which will have become void) will thereafter hate tright to receive, upon the exercise theredfi@ttien current exercise price of the Right,
that number of shares of common stock of the penstinwhom the



Company has engaged in the foregoing transactioms(parent), which number of shares at the tifnrguch transaction will have a market
value of two times the exercise price of the Right.

At any time after any person or group becomes ajuiing Person and prior to the acquisition by spetson or group of 50% or more of the
outstanding shares of Class B Common Stock, theisiign by such person or group of shares of Cargg@ommon Stock representing, in
the aggregate, 50% or more of the total numbeoté#/entitled to be cast generally (other thamielaction of directors) by the holders of
Company Common Stock then outstanding or the oenuag of an event described in the prior paragrigghBoard of Directors of the
Company may exchange the Rights (other than Rmghtsed by such person or group which will have beeowid), in whole or in part, at an
exchange ratio of one share of Common Stock (ic#tse of a Class A Right) or Class B Common Stockhé case of a Class B Right), or
one one-thousandth of a share of the applicabiessef Preferred Stock, per Class A Right or CB$dight, as the case may be (subject to
adjustment).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusins require an adjustment of at least 1%
in such Purchase Price. No fractional shares deReal Stock will be issued (other than fractiortécl are integral multiples of one one-
thousandth of a share of Preferred Stock, which, methe election of the Company, be evidenceddposdlitary 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 redempi@me, amend the Rights in any
manner. After the Rights are no longer redeemaliéeCompany 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 dividends.

Item 7. Exhibits.

4. Amended and Restated Rights Agreement, datetidsvember 6, 2000, as amended and restatedNsvaimber 20, 2001, between the
Company and Mellon Investor Services LLC (f/k/a &#tdellon Shareholder Services, L.L.C.), as Righgem, which includes the form of
Certificate of Designations with respect to thei&eA Participating Preferred Stock as Exhibit Ate form of Certificate of Designations
with respect to the Series B Participating PreféBtock as Exhibit A-2, the form of Class A Rigtder€@ficate as Exhibit B-1 and the form of
Class B Right Certificate as Exhibit B-2.



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.

CURTISSWRIGHT CORPORATION

DATED: Novenber 20, 2001 By: /s/ Mchael J. Denton
Narme: M chael J. Denton
Title: General Counsel and Secretary
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Exhibit 4

AMENDED AND RESTATED RIGHTSAGREEMENT
CURTISSWRIGHT CORPORATION
and
Mellon Investor Services LLC,
as Rights Agent

Dated as of November 20, 2001
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RIGHTSAGREEMENT

Amended and Restated Agreement (the "Agreemerat@ddas of November 6, 2000, as amended and ksisitaf November 20, 2001,
between Curtiss-Wright Corporation, a Delaware ocoapion (the "Company"), and Mellon Investor Seegid. LC, a New Jersey limited
liability company (f/k/a ChaseMellon Shareholden&ees, L.L.C.), as Rights Agent (the "Rights Adgnt

WHEREAS, on November 21, 2000 (the "Record Datk§,Board of Directors of the Company paid a diniief one preferred share
purchase right (a "Class A Right") for each shdr€ammmon Stock (as hereinafter defined) of the Canypoutstanding as of the close of
business on Record Date, each Class A Right reptiegehe right to purchase one one-thousandthéstibp adjustment) of a share of Series
A Preferred Stock, par value $1 per share, of the@any, and further authorized and directed theaisse of one Class A Right (subject to
adjustment) with respect to each share of CommocokShat shall become outstanding between the Rdaate and the earliest of the
Distribution Date, the Redemption Date and the IHixgiration Date (as such terms are hereinafténed); provided, however, that Class A
Rights may be issued with respect to shares of CamBtock that shall become outstanding after ttstribution Date and prior to the
Redemption Date and the Final Expiration Date toagance with Section 22.

WHEREAS, the Company has entered into a Second Aettand Restated Agreement and Plan of Mergemnfasded, the "Merger
Agreement”), dated as of August 17, 2001, by andragithe Company, Unitrin, Inc., a Delaware corgora{"Unitrin”), and CW Disposition
Company, a Delaware corporation and a wholly owswdgsidiary of Unitrin ("Merger Sub"), pursuant thish Merger Sub will merge with
and into the Company (the "Merger") upon the filofghe certificate of merger with the SecretanStdte of the State of Delaware (the
"Effective Time") upon the terms and subject to¢baditions set forth in the Merger Agreement, asaf the Effective Time all the issued
and outstanding shares of common stock, par vallegker share, of Merger Sub shall be convertadshares of a new Class B common
stock, par value $1 per share, of the Company"@teess B Common Stock").

WHEREAS, in connection with the issuance of thes€lB Common Stock, the Board of Directors of then@any has authorized the
issuance at the Effective Time of one preferredesparchase right (a "Class B Right") with eachrsttd Class B Common Stock of the
Company issued in the Merger, each Class B Rigitesenting the right to purchase one one-thousdsdtiject to adjustment) of a share of
Series B Preferred Stock (as hereinafter defingsn the terms and subject to the conditions hesetiiorth, and has further authorized and
directed the issuance of one Class B Right (sulbjeatjustment as provided herein) with respeetith share of Class B Common Stock that
shall become outstanding between the Effective Tanmgkthe earliest of the Distribution Date, the &apgtion Date and the Final Expiration
Date; provided, however, that Class B Rights maisbeed with respect to shares of Class B CommaockShat shall become outstanding
after the Distribution Date and prior to the RedémpDate and the Final Expiration Date in accomawith Section 22.

NOW THEREFORE, in consideration of the premisesthednutual agreements herein set forth, the aneeby agree as follown



Section 1. Certain Definitions. For purposes of thgreement, the following terms have the meamaicated:

(a) "Acquiring Person” shall mean any Person (&b $erm is hereinafter defined) who or which sheallthe Beneficial Owner (as such terr
hereinafter defined) of (a) shares of Company ComBtock (as such term is hereinafter defined),asgmting, in the aggregate, 15% or n
of the total number of votes entitled to be casiegally (other than in an election of directors)tbg holders of the Company Common Stock
then outstanding (or, if such Person is an Instital Investor (as such term is hereinafter definshares of Company Common Stock,
representing, in the aggregate, 18.5% or moreefdtal number of votes entitled to be cast gehefather than in an election of directors)
the holders of the Company Common Stock then cudgtg) or (b) 12.5% or more of the shares of CBa$&0ommon Stock (as such term is
hereinafter defined) then outstanding (or, if sRelson is an Institutional Investor, 17.5% or mafrthe shares of Class B Common Stock
then outstanding), but in either case shall ndushe an Exempt Person (as such term is hereirddfered); provided, however, that (i) if the
Board of Directors of the Company determines indyfaith that a Person who would otherwise be amgding Person” has become such
inadvertently (including, without limitation, becsai(A) such Person was unaware that it benefictaliged a percentage of Company
Common Stock that would otherwise cause such Pé¢osba an "Acquiring Person” or (B) such Person aaare of the extent of its
Beneficial Ownership of Company Common Stock but ha actual knowledge of the consequences of secdefiial Ownership under this
Rights Agreement) and without any intention of ajiag or influencing control of the Company, andls®erson, as promptly as practicable
divested or divests himself or itself of Benefidialvnership of a sufficient number of shares of CampCommon Stock so that such Person
would no longer be an Acquiring Person, then sumiséh shall not be deemed to be or to have becarfcguiring Person” for any
purposes of this Agreement, (ii) during the perbdme between the Effective Time and such timé&agrin causes the distribution of the
Class B common stock received in the Merger byrinio its stockholders, Unitrin and its Associatesl Affiliates shall not be deemed to
or to become an Acquiring Person as long as suiitiesrin the aggregate beneficially own a numbeshares of Company Common Stock
not in excess of the sum of (A) 4,382,400 shareSlass B Common Stock and (B) a number of shar€oafpany Common Stock
representing, in the aggregate 1% of the shar€oofpany Common Stock then outstanding and (iisfpf the date hereof or pursuant tc
distribution by Unitrin to its stockholders of tlidass B common stock received in the Merger by rumiany Person is or becomes the
Beneficial Owner of (A) shares of Company CommoocBtrepresenting, in the aggregate, 15% or mothefotal number of votes entitled
to be cast generally (other than in an electiodigctors) by the holders of the Company CommomrliSthen outstanding (or, if such Person
is an Institutional Investor, shares of Company @mm Stock representing, in the aggregate, 18.5fhave of the total number of votes
entitled to be cast generally (ott
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than in an election of directors) by the holdershaef Company Common Stock then outstanding) od@8%% or more of the shares of Clas
Common Stock then outstanding (or, if such Pers@amilnstitutional Investor, 17.5% or more of thargs of Class B Common Stock then
outstanding), such Person shall not be deemed ¢o teebecome an "Acquiring Person” unless and sath time as such Person shall, after
the first public announcement of the adoption &f thgreement or the consummation of said distrdytas applicable, become the Beneficial
Owner of additional shares of (1) in the case afisé (A), Company Common Stock representing 1%aoe of the total number of votes
entitled to be cast generally (other than in actela of directors) by the holders of the Compamyrthon Stock then outstanding or (2) in
case of clause (B), Class B Common Stock repraggtifio or more of the then outstanding shares ssaCommon Stock (other than
pursuant to a dividend or distribution paid or magiehe Company on the outstanding Company Comnack®r pursuant to a split or
subdivision of the outstanding Company Common Staakless, upon becoming the Beneficial Owner chsadditional shares of Company
Common Stock, such Person is not then the Benkfisimer of (x) shares of Company Common Stock regméng, in the aggregate, 15% or
more of the total number of votes entitled to b&t ggnerally (other than in an election of dires}tdny the holders of the Company Common
Stock then outstanding (or, if such Person is atitiiional Investor, shares of Company Common IStepresenting, in the aggregate, 18.5%
or more of the total number of votes entitled tachst generally (other than in an election of does) by the holders of the Company
Common Stock then outstanding) or (y) 12.5% or nudrthe shares of Class B Common Stock then owutstgr{or, if such Person is an
Institutional Investor, 17.5% or more of the sharE€lass B Common Stock then outstanding). Notstéhding the foregoing, no Person
shall become an "Acquiring Person" as the resudinoficquisition of shares of Company Common Stgdké Company which, by reducing
the number of shares outstanding, increases tipopionate number of shares beneficially ownedumhsPerson to (I) shares of Company
Common Stock representing, in the aggregate, 15&tooe of the total number of votes entitled to Bstgenerally (other than in an election
of directors) by the holders of the Company Comi8tock then outstanding (or, if such Person is atitlrtional Investor, shares of Comps
Common Stock representing, in the aggregate, 185&tore of the total number of votes entitled tachst generally (other than in an
election of directors) by the holders of the Comp@oemmon Stock then outstanding) or (II) 12.5% arenof the shares of Class B Common
Stock then outstanding (or, if such Person is atitirtional Investor, 17.5% or more of the share€lass B Common Stock then
outstanding); provided, however, that if a Perdualldecome the Beneficial Owner of (aa) shareSamhpany Common Stock representing,
in the aggregate, 15% or more of the total numbe&otes entitled to be cast generally (other thraari election of directors) by the holders of
the Company Common Stock then outstanding (oudh<Person is an Institutional Investor, shareSBamhpany Common Stock representing,
in the aggregate, 18.5% or more of the total nunobgptes entitled to be cast generally (other timaan election of directors) by tl
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holders of the Company Common Stock then outstaidain(bb) 12.5% or more of the shares of ClassoBi@on Stock then outstanding (

if such Person is an Institutional Investor, 17.68tnore of the shares of Class B Common Stock tlstanding) by reason of such share
acquisitions by the Company and thereafter bectva@&eneficial Owner of additional shares of (xjtie case of clause (aa) above, Company
Common Stock representing 1% or more of the tatailver of votes entitled to be cast generally (othan in an election of directors) by the
holders of the Company Common Stock then outstgnain(y) in the case of clause (bb) above, Cla€@Bimon Stock representing 1% or
more of the then outstanding shares of Class B GamBtock, (in either the case of clause (x) ors#afy), other than pursuant to a dividend
or distribution paid or made by the Company ondthtstanding Company Common Stock or pursuant faitacs subdivision of the
outstanding Company Common Stock), then such Peatsalhbe deemed to be an "Acquiring Person" unipss the consummation of the
acquisition of such additional shares of Compangn@on Stock or Class B Common Stock, as the casebmeasuch Person does not own (i)
shares of Company Common Stock representing, inggeegate, 15% or more of the total number ofs/etditled to be cast generally (other
than in an election of directors) by the holdershef Company Common Stock then outstanding (syéh Person is an Institutional Investor,
shares of Company Common Stock representing, inggeegate, 18.5% or more of the total number téventitled to be cast generally
(other than in an election of directors) by thedeot of the Company Common Stock then outstandinj)) 12.5% or more of the shares of
Class B Common Stock then outstanding (or, if S8etson is an Institutional Investor, 17.5% or nafrthe shares of Class B Common St
then outstanding). Notwithstanding any of the faiag, in the event that an Institutional Investorlonger satisfies the requirements set forth
in the definition of "Institutional Investor" setrth below, then such Person shall promptly astjpatle, after the Board of Directors
determines in good faith that such Person no longssts the requirements set forth in the definiibtinstitutional Investor”, divest itself of
a sufficient number of shares of (a) Company Com®imtk so that such Person no longer beneficiallgsomore than 15% of the total
number of votes entitled to be cast generally (otihan in an election of directors) by the holdefrthe Company Common Stock then
outstanding or (b) Class B Common Stock so that Slerson no longer beneficially owns more than %205 the shares of Class B Common
Stock then outstanding. If such Person does nesstlief Company Common Stock, in the case of clé@ls®r of Class B Common Stock, in
the case of clause (b), in accordance with theireapents set forth in the prior sentence, then §taison shall be deemed to be an "Acqu
Person" for purposes of this Agreement. The phtdss outstanding,” when used with reference tes®h's Beneficial Ownership of
securities of the Company, shall mean the numbsudi securities then issued and outstanding tegetith the number of such securities
not then actually issued and outstanding which $terison would be deemed to own beneficially herew
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(b) "Affiliate" and "Associate" shall have the respive meanings ascribed to such terms in Rule2l@bthe General Rules and Regulations
under the Securities Exchange Act of 1934, as aptk(ttie "Exchange Act"), as in effect on the ddthis Agreement.

(c) A Person shall be deemed the "Beneficial Owpné&rshall 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 13d-3 of the General Rules and Regulatiomder the Exchange Act as in effect on the dathisfAgreement;

(i) which such Person or any of such Person'sliafés or Associates has (A) the right to acquivkgther 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 tenmsiwith respect to a bona fide public offeringeturities), written or otherwise, or
upon the exercise of conversion rights, exchargfgsj 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 tobh&hge Act by or on behalf of such
Person or any of such Person's Affiliates or Asstesi until such tendered securities are acceptgalifchase, (y) securities which such
Person has a right to acquire on the exercisegtRiat 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 piaathe Distribution Date or pursuant to Sectioa)3{r Section 22 hereof ("Original Rights")
or pursuant to Section 11(i) or Section 11(n) wéhpect to an adjustment to Original Rights; ort{®) right to vote pursuant to any
agreement, arrangement or understanding; providegever, that a Person shall not be deemed thefiBah@®©wner of, or to beneficially
own, any security by reason of such agreementygeraent or understanding if the agreement, arraageor understanding to vote such
security

(1) arises solely from a revocable proxy or cong@ren to such Person in response to a public pomgonsent solicitation made pursuant to,
and in accordance with, the applicable rules agdlations promulgated under the Exchange Act ahé (@ot also then reportable on
Schedule 13D under the Exchange Act (or any corbfm successor report);
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(iii) which are beneficially owned, directly or iimdctly, by any other Person and with respect tactvsuch Person or any of such Person's
Affiliates or Associates has any agreement, arnangge: or understanding (other than customary agreewégth and between underwriters
and selling group members with respect to a bategublic offering of securities) for the purposgeoquiring, holding, voting (except to the
extent contemplated by the proviso to Section

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

(d) "Business Day" shall mean any day other th&atarrday, 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) "Class A Right" shall have the meaning setfamtthe Recitals hereto.

(f) "Class A Right Certificate" shall have the mianset forth in
Section 3(a) hereof.

(g) "Class B Common Stock" shall have the meanatdath in the Recitals hereto.
(h) "Class B Right" shall have the meaning setfamtthe Recitals hereto.

(i) "Class B Right Certificate" shall have the miganset forth in
Section 3(a) hereof.

(j) "close of business" on any given date shallm&80 P.M., New York City time, on such date; pded, however, that if such date is not a
Business Day it shall mean 5:00 P.M., New York Giitye, on the next succeeding Business Day.

(k) "Common Stock" when used with reference toGoenpany shall mean the Common Stock, par valuee$shmre, of the Company.
"Common Stock" when used with reference to anyd?eather than the Company shall mean the capiaeakgpr, in the case of an
unincorporated entity, the equivalent equity insérevith the greatest voting power of such othesew or, if such other Person is a subsid
of another Person, the Person or Persons whighatkiy control such first-mentioned Person.

() "Company Common Stock" shall mean collectivefyseverally, as the context shall require, the @om Stock and/or the Class B
Common Stock.

(m) "Distribution Date" shall have the meaningfeeth in Section 3 hereo



(n) "Effective Time" shall have the meaning settidn the Recitals hereto.

(o) "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 Company Commartksfor or pursuant to the terms of
any such plan or for the purpose of funding anyhqulan or funding other employee benefits for emets of the Company or of any
Subsidiary of the Company.

(p) "Expiration Date" shall have the meaning sethfan Section 7 thereof.

(q) "Final Expiration Date" shall have the meangeg forth in
Section 7 hereof.

(r) "Institutional Investor" shall mean a Personowl) is the Beneficial Owner of Company Commonc&tand either (a) has a Schedule 13G
on file with the Securities and Exchange Commisgiorsuant to the requirements of Rule 13d-1 urfikeEixchange Act with respect to such
holdings, or (b) has a Schedule 13D on file with 8ecurities and Exchange Commission and eithestatesd in its filing that it has no plan
proposal that relates to or would result in anyhefactions or events set forth in Item 4 of Sched3D or otherwise has no intent to seek
control of the Company or has certified to the Campthat it has no such plan, proposal or intetftsfothan by voting the shares of Comp
Common Stock over which such Person has voting poavel (I1) (w) is principally engaged in the bussis of managing investment funds
unaffiliated securities investors and, as partuzhsPerson's duties as agent for fully managedusatspholds or exercises voting or disposi
power over shares of Company Common Stock, (x)isegjBeneficial Ownership of shares of Company Cami&tock pursuant to trading
activities undertaken in the ordinary course othsBerson's business and not with the purpose eaftlct, either alone or in concert with
Person, of exercising the power to direct or cdhealirection of the management and policies of@bmpany or of otherwise changing or
influencing the control of the Company, nor in ceation with or as a participant in any transactianing such purpose or effect, including
any transaction subject to Rule 13d-3(b) of theHaxge Act, (y) in the case of clause (a), only Rerson included in Rule 13d-1(b)(ii) of the
Exchange Act, such Person is not obligated to,cares not, file a Schedule 13D with respect to duisties of the Company and (z) in the
case of clause (b), only, does not amend eith&dbedule 13D on file or its certification to ther@pany in a manner inconsistent with its
representation that it has no plan or proposalreiates to or would result in any of the actiongwents set forth in Item 4 of Schedule 13I
otherwise has no intent to seek control of the Caomy{other than by voting the shares of Company @omStock over which such Person
has voting power,



(s) "Merger" shall have the meaning set forth im Recitals hereto.

(t) "Merger Agreement" shall have the meaning eghfin the Recitals hereto.

(u) "Merger Sub" shall have the meaning set fantthe Recitals hereto.

(v) "New York Stock Exchange" shall mean the NewkrStock Exchange, Inc.
(w) "Ownership Statement” shall have the meanindosth in Section 3(a) hereof.

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

(y) "Preferred Stock" shall mean collectively oveerally, as the context shall require, (i) the 8 Participating Preferred Stock, par value
$.01 per share, of the Company (the "Series A BexfeStock™) and/or (ii) the Series B ParticipatPigferred Stock, par value $.01 per share,
of the Company (the "Series B Preferred Stock"gdnh case having the rights and preferences wpptian as and set forth in the Form of
Certificate of Designations attached to this Agreatras Exhibit A-1 and Exhibit A-2, respectively.

(z) "Record Date" shall have the meaning set fortine Recitals hereto.
(aa) "Redemption Date" shall have the meaningasét fn Section 7 hereof.
(bb) "Rights" shall mean collectively or severaliyg, the context shall require, the Class A Right§a the Class B Rights.

(cc) "Right Certificate" shall mean collectively sgverally, as the context shall require, the ChaBight Certificate and/or the Class B Right
Certificate.

(dd) "Securities Act" shall mean the Securities 8fc1933, as amended.

(ee) "Stock Acquisition Date" shall mean the fatate of public announcement (which for purposeasisfdefinition, shall include, without
limitation, a report filed pursuant to Section 136 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 thetemce of an Acquiring Persc
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(ff) "Subsidiary" of any Person shall mean any cogbion or other entity of which securities or atbanership interests having ordinary
voting power sufficient to elect a majority of theard of directors or other persons performing lsinfunctions are beneficially owned,
directly or indirectly, by such Person, and anypooation or other entity that is otherwise contdlby 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 RightswAbgereby 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.

(a) Until the earlier of (i) the tenth day afteetBtock Acquisition Date or (ii) the tenth Busin&ss/ (or such later date as may be determined
by action of the Board of Directors prior to suthe as any Person becomes an Acquiring Persom)théelate of the commencement by any
Person (other than an Exempt Person) of, or ofitbiepublic 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 (1) shares of
Company Common Stock representing, in the aggre@/% or more of the total number of votes entitietle cast generally (other than in
an election of directors) by the holders of Comp&@aynmon Stock then outstanding (or, if such Peisam Institutional Investor, shares of
Company Common Stock representing, in the aggre@8t6% or more of the total number of votes esditio be cast generally (other than in
an election of directors) by the holders of Comp&aynmon Stock then outstanding) or (2) 12.5% oreamafrthe shares of Class B Common
Stock then outstanding (or, if such Person is atitliiional Investor, 17.5% or more of the shareSlass B Common Stock then outstandi
(the earlier of such dates being herein referreabstthe "Distribution Date"); (x) the Rights wik levidenced (subject to the provisions of
Section 3(b) hereof) by the certificates for Comp&@ommon Stock registered in the names of the hslihereof, or by a current ownership
statement issued with respect to uncertificatedeshaf Company Common Stock in lieu of such a fiestie (an "Ownership Statement") and
not by separate Right Certificates and (y) the Rigtill be transferable only in connection with th@nsfer of Company Common Stock. As
soon as practicable after the Distribution Date,@mmpany will prepare and execute, the Rights Agiélhcountersign and the Company w
send or cause to be sent (and the Rights Agentifvidquested, send) by first-class, insured, aagstprepaid mail, (A) to each record holder
of Common Stock as of the close of business otk&ibution Date (other than any Acquiring Persorany Associate or Affiliate of an
Acquiring Person), at the address of such holdewston the records of the Company, a Class A Rigttificate, in substantially the form of
Exhibit B-1 hereto (a "Class A Rigl
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Certificate"), evidencing one Class A Right (subfecadjustment as provided herein) for each shhommon Stock so held and (B) to e
record holder of Class B Common Stock as of theectif business on the Distribution Date (other #way Acquiring Person or any Associ
or Affiliate of an Acquiring Person), at the addyes such holder shown on the records of the Compaglass B Right Certificate, in
substantially the form of Exhibit B-2 hereto (a &8$ B Right Certificate"), evidencing one ClassiBhR(subject to adjustment as provided
herein) for each share of Class B Common Stocletah As of the Distribution Date, the Rights wi# levidenced solely by such Right
Certificates.

(b) (i) In connection with the original adoptiontbis Agreement, the Company sent a copy of a SusnofeRights to Purchase Shares of
Preferred Stock, (the "Summary of Rights"), bytftkss, postage-prepaid mail, to each record ha@fil€ommon Stock as of the close of
business on the Record Date, at the address ofrsldar shown on the records of the Company.

(i) With respect to shares of Common Stock reprssgt by certificates for Common Stock or OwnersBiigtements outstanding as of the
Record Date, until the earliest of the Distributi@ate, the Redemption Date or the Final Expirabaite, the Class A Rights associated with
such shares of Common Stock will be evidenced b sertificates or Ownership Statements togeth#r thie Summary of Rights. Until the
earlier of the Distribution Date and the ExpiratiDate (as defined below), the surrender for transfany certificate for shares of Common
Stock outstanding on the Record Date, or the tearsffany Common Stock represented by an Owne&faifement outstanding on the Rec
Date, in either case with or without a copy of }wemmary of Rights, shall also, except as otherpiegided herein, constitute the transfer of
the Class A Rights associated with the Common Stegkesented thereby.

(c) (i) Certificates or Ownership Statements issiee€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 (afinéel 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 hdwgireference
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and a copy of which is on file at the principal extve offices of Curtiss-Wright Corporation. Undsartain circumstances, as set forth in the
Rights Agreement, such Rights will be evidencedéparate certificates and will no longer be eviddruy this [certificate] [statement].
Curtiss-Wright Corporation will mail to the holdef this

[certificate] [statement] a copy of the Rights Agmeent without charge after receipt of a writteruesxj therefor. Under certain circumstances,
as set forth in the Rights Agreement, Rights owmgdr transferred to any Person who becomes anifiegiPerson (as defined in the Rights
Agreement) and certain transferees thereof wilbbee null and void and will no longer be transfegabl

With respect to such certificates or OwnershipeStents containing the foregoing legend, until thgribution Date, the Class A Rights
associated with the Common Stock represented dy certificates or Ownership Statements shall bdended by such certificates or
Ownership Statements alone, and the surrenderafiosfer of any such certificate or the transfearf shares of Common Stock represented
by such Ownership Statements, except as otherwiséded herein, shall also constitute the tranefehe Class A Rights associated with the
Common Stock represented thereby.

(i) Certificates or Ownership Statements issueddflass B Common Stock (including, without limitatj upon transfer of outstanding Class
B Common Stock, disposition of Class B Common Stmatkof treasury stock or issuance or reissuan€daxds B Common Stock out of
authorized but unissued shares) at or after thecE¥e Time but prior to the earlier of the Distrilton Date and the Expiration Date (as
defined below), shall have impressed on, printedaaiiten on or otherwise affixed to them the faliag legend:

This [certificate] [statement] also evidences antitles the holder hereof to certain rights asegh in an Amended and Restated Rights
Agreement between Curtiss-Wright Corporation anddnenvestor Services LLC (f/k/a ChaseMellon Shenieer Services, L.L.C.), as
Rights Agent, dated as of November 6, 2000, as datkand restated as of November 20, 2001, andthefamended from time to time (i
"Rights Agreement"), the terms of which are herglmprporated herein by reference and a copy of wlsion file at the principal executive
offices of Curtiss-Wright Corporation. Under centaircumstances, as set forth in the Rights Agregnseich Rights will be evidenced by
separate certificates and will no longer be evigedray this [certificate] [statement]. Curtiss-WrigPorporation will mail to the holder of this
[certificate]
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[statement] a copy of the Rights Agreement withaharge after receipt of a written request therdforder certain circumstances, as set forth
in the Rights Agreement, Rights owned by or tramsefkto any Person who becomes an Acquiring Pdesdefined in the Rights
Agreement) and certain transferees thereof wilbbee null and void and will no longer be transfegabl

With respect to such certificates or Ownershipedteants containing the foregoing legend, until thetribution Date, the Class B Rights
associated with the Class B Common Stock repreddmytsuch certificates or Ownership Statementd bleatvidenced by such certificates or
Ownership Statements alone, and the surrenderdfiosfer of any such certificate or the transfearf shares of Class B Common Stock
represented by such Ownership Statements, exceph@svise provided herein, shall also constitbesttansfer of the Class B Rights
associated with the Class B Common Stock repredehézeby.

(iii) In the event that the Company purchases beatise acquires any Company Common Stock afteRéwrd Date but prior to the
Distribution Date, any Rights associated with sGampany Common Stock shall be deemed cancellededineld so that the Company shall
not be entitled to exercise any Rights associaigittve Company Common Stock which are no longéstanding.

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

Section 4. Form of Right Certificates. The ClasRight Certificates and the Class B Rights CerttBsgand the forms of election to purchase
shares and of assignment to be printed on thesewkereof) shall be substantially in the formfegth in Exhibit B-1 and Exhibit B-2 hereto
and may have such marks of identification or desiigm and such legends, summaries or endorsementsdthereon as the Company may
deem appropriate and as are not inconsistent hétlptovisions of this Agreement, or as may be reguio comply with any applicable law
with any rule or regulation made pursuant theretwith any rule or regulation of the New York Stadgkchange or of any other stock
exchange or automated quotation system on whicRigpets may from time to time be listed, or to cunnfi to usage. Subject to the provisi

of Sections 11, 13 and 22 hereof, the Right Cediés shall entitle the holders thereof to purclsasé number of one one-thousandths of a
share of Preferred Stock as shall be set fortlethext the price per one one-thousandth of a gifdPeeferred Stock set forth therein (the
"Purchase Price"), but the number of such one baesandths of a share of Preferred Stock and theh&®se Price shall be subject to
adjustment as provided herein.

Section 5. Countersignature and Registration.

(a) The Right Certificates shall be executed oralfedf the Company by the Chairman of the Boar®wéctors, the President, any of the
Vice Presidents
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the Treasurer or the Controller of the Companyezimanually or by facsimile signature, shall haffexed thereto the Company's seal or a
facsimile thereof, and shall be attested by thee3axy or an Assistant Secretary of the Comparlgeemanually or by facsimile signature.
The Right Certificates shall be countersigned leyRights Agent, either manually or by facsimilensiture, and shall not be valid for any
purpose unless countersigned. In case any offfcdrecCompany who shall have signed any of the Rgrtificates, or shall have attested
Company's seal thereon, shall cease to be sudeioff the Company before countersignature by igatR Agent and issuance and delivery
by the Company, such Right Certificates, nevertdglmay be countersigned by the Rights Agent amctdsand delivered by the Company
with the same force and effect as though the Pes$ansigned such Right Certificates, or who atksie Company's seal thereon, had not
ceased to be such officer of the Company; and aglytRertificate may be signed on behalf of the @any, and the Company's seal may be
attested, by any Person who, at the actual datesafxecution of such Right Certificate, shall h@@per officer of the Company to sign such
Right Certificate, although at the date of the exien of this Agreement any such Person was ndt aacofficer.

(b) Following the Distribution Date, and the reddig the Rights Agent of all required informatidhe Rights Agent will keep or cause to be
kept, at an office or agency designated for suchgqme, books for registration and transfer of tighRCertificates issued hereunder. Such
books shall show the names and addresses of fhectese holders of the Right Certificates, the nemdf 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 fotlar Right Certificate or Right Certificates, #lirig the registered holder to purchase a
number of one one-thousandths of a share of Peef&tock as the Right Certificate or Right Cerdifes surrendered then entitled such holder
to purchase. Any registered holder desiring tosiem split up, combine or exchange any Right @Geatie or Right Certificates shall make
such request in writing delivered to the Rights Atgand shall surrender the Right Certificate agtRiCertificates to be transferred, split up,
combined or exchanged at the office or agency®Rights Agent designated for such purpose. Therethie 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 im@ction with any transfe
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split up, combination or exchange of Right Ceréifies. The Rights Agent shall have no duty or olibgaunder this Section 6 unless and until
it is satisfied that all such taxes and/or chatgse been 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 Daf@on receipt by the Company and the Rights Agéervidence reasonably satisfacton
them of the loss, theft, destruction or mutilatafra Right Certificate, and, in case of loss, tleftlestruction, 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 cancellatiomefRight Certificate if mutilated, the Company wilbke and deliver a new Right Certificate
of like tenor to the Rights Agent for delivery teetregistered 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 Righ&dl 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 wigtmgent 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 Seétohereof (the "Redemption Date") or (iii) thaé at which such Rights are exchanged
as provided in

Section 24 hereof.

(b) The Purchase Price shall be initially (i) $28beach one one-thousandth of a share of Serieseferred Stock and (ii) $235 for each one
one-thousandth of a share of Series B PreferreckSito each case purchasable upon the exercis®ifld. The Purchase Price and the
number of one one-thousandths of a share of Peef&tock or other securities or property to be smedwpon exercise of a Right shall be
subject to adjustment from time to time as provighe8ections 11 and 13 hereof and shall be payabésvful money of the United States of
America in accordance with paragraph (c) of thistide 7.

(c) Except as otherwise provided herein, upon pedia Right Certificate representing exercisavights, with the form of election to
purchase duly executed, accompanied by paymeheaiggregate Purchase Price for the shares ofrfe@f8tock to be purchased and an
amount equal to any applicable transfer tax requinebe paid by the holder of such Right Certifcint
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accordance with Section 9 hereof, in cash or bifieet check, cashier's check or money order pay#bthe order of the Company, the Rig
Agent shall thereupon promptly (i) (A) requisititom any transfer agent of the Preferred Stock akeravailable if the Rights Agent is the
transfer agent for the Preferred Stock certificfbeshe number of shares of Preferred Stock tpurehased (and the Company hereby
irrevocably authorizes its transfer agent to comylty all such requests), or (B) requisition frolne tdepositary agent depositary receipts
representing interests in such number of onetboasandths of a share of Preferred Stock as dre pmurchased (in which case certificates
the Preferred Stock represented by such receiptstshdeposited by the transfer agent with theodié@ry agent) (and the Company hereby
directs the depositary agent to comply with sucfuest), (ii) when appropriate, requisition from @mpany the amount of cash to be pai
lieu of issuance of fractional shares in accordamitie Section 14 hereof, (iii) promptly after repeof such certificates or depositary receipts,
cause the same to be delivered to or upon the ofdbe registered holder of such Right Certificaggistered in such name or names as may
be designated by such holder and

(iv) when appropriate, after receipt, promptly detisuch cash to or upon the order of the regidteodder of such Right Certificate.

(d) Except as otherwise provided herein, in casedlistered holder of any Right Certificate sba#rcise less than all the Rights evidenced
thereby, a new Right Certificate evidencing Rigisivalent to the exercisable Rights remaining engsed shall be issued by the Rights
Agent to the registered holder of such Right Ciedte or to his duly authorized assigns, subjetiéoprovisions of Section 14 hereof.

(e) Notwithstanding anything in this Agreementhe tontrary, neither the Rights Agent nor the Camgshall 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 suclstegid holder shall have

(i) completed and signed the certificate contaiimeithe form of assignment or election to purchadath on the reverse side of the Right
Certificate surrendered for such transfer or esereind (ii) provided such additional evidence efittentity of the Beneficial Owner (or
former Beneficial Owner) thereof as the CompantherRights Agent shall reasonably request.

Section 8. Cancellation and Destruction of Righttiieates. All Right Certificates surrendered foe purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered ¢éoGbmpany or to any of its agents, be deliveratiédRights Agent for cancellation or in
cancelled form, or, if surrendered to the Righteitg shall be cancelled by it, and no Right Cexifes shall be issued in lieu thereof exce
expressly permitted by any of the provisions of thgreement. The Company shall deliver to the Ridtgent for cancellation and retireme
and the Rights Agent shall so cancel and reting odiner Right Certificate purchased or acquiredhgyCompan:
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otherwise than upon the exercise thereof. The Riggent shall deliver all cancelled Right Certifesito the Company, or shall, at the wrii
request of the Company, destroy, or cause to kieogesl, such cancelled Right Certificates, anduchscase shall deliver a certificate of
destruction thereof to the Company.

Section 9. Availability of Shares of Preferred %toc

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

(b) So long as the shares of Preferred Stock falidwing the time that a Person becomes an AcagiRerson, shares of Company Common
Stock and other securities) issuable upon the eseeof Rights may be listed or admitted to tradimgthe New York Stock Exchange or listed
on any other national securities exchange or giootatystem, the Company shall use its best effortsawuse, from and after such time as the
Rights become exercisable, all shares reserveslfdr issuance to be listed or admitted to tradmthe New York Stock Exchange or listed
on any other exchange or quotation system uponoiaffiotice of issuance upon such exercise.

(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 Pettares of Company Common Stock and
other securities) upon the exercise of Rightsetpster and qualify such shares of Preferred Sfac# following the time that a Person first
becomes an Acquiring Person, shares of Company @on8tock and other securities) under the Secudt@@sand any applicable state
securities or "Blue Sky" laws (to the extent exeioms therefrom are not available), cause suchtragjisn statement and qualifications to
become effective as soon as possible after suol find keep such registration and qualificatidfiscéive until the earlier of the date as of
which the Rights are no longer exercisable for sedurities and the Final Expiration Date. The Canypmay temporarily suspend, for a
period of time not to exceed 90 days, the exerdisabf the Rights in order to prepare and fileegistration statement under the Securities
Act and permit it to become effective. Upon anytssaspension, the Company shall promptly notifyRights Agent thereof and issue a
public announcement (with prompt notice thereah® Rights Agent) stating that the exercisabilityhe Rights has been temporarily
suspended, as well as a public announcement atisuelas the suspension is no longer in effectwithstanding any provision of this
Agreement to the contrary, the Rights shall no¢xercisable in any jurisdiction unless the reqeigialification in such jurisdiction shall
have been obtained and until a registration staténmeder the Securities Act (if required) shall éidneen declared effectiv
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(d) The Company covenants and agrees that itaki# @ll such action as may be necessary to ertzatralt shares of Preferred Stock (and,
following the time that a Person becomes an AcqgiRerson, shares of Company Common Stock and ssbarities) delivered upon
exercise of Rights shall, at the time of delivefyhe certificates therefor (subject to paymenthef Purchase Price), be duly and validly
authorized and issued and fully paid and nonaskesshares.

(e) The Company further covenants and agreestthit 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 Company
Common Stock or other securities) upon the exeafigéights. The Company shall not, however, be ireguto pay any tax or charge which
may be payable in respect of any transfer or defieé Right Certificates to a Person other thartherissuance or delivery of certificates or
depositary receipts for the Preferred Stock (oreshaf Company Common Stock or other securitieg)name other than that of, the
registered holder of the Right Certificate evidagcRights surrendered for exercise or to issuestivetr any certificates or depositary receipts
for Preferred Stock (or shares of Company CommogkStr other securities) upon the exercise of aighRR until any such tax or charge
shall have been paid (any such tax or charge hmggble by that holder of such Right Certificat¢hattime of surrender) or until it has been
established to the Company's reasonable satisfiattéd no such tax or charge is due.

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 becomiediger of record of the shares of Preferred Stepkesented thereby on, and such
certificate shall be dated, the date upon whichRigit Certificate evidencing such Rights was diyrendered and payment of the Purchase
Price (and any applicable taxes or charges) wagnmdvided, however, that if the date of suchengter 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 neoteeding Business Day on which the Preferred Stacisfer 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 rights] shall not be entitled to receive any noticarof proceedings of the Company, except as
provided herein.

Section 11. Adjustment of Purchase Price, Numb&tafres and Number of Rights. The Purchase Phiesyumber 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
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(@) (i) In the event the Company shall at any tafter the date of this Agreement (A) declare adi#ivid on either series of Preferred Stock
payable in shares of Preferred Stock, (B) subdieitieer series of outstanding Preferred Stock cf)bine the shares of either series of
outstanding Preferred Stock into a smaller numbshares of Preferred Stock or (D) issue any shafrés capital stock in a reclassification
of either series of Preferred Stock (including aogh reclassification in connection with a consatiigh or merger in which the Company is
the continuing or surviving corporation), excepb#serwise provided in this

Section 11(a), the applicable Purchase Price ecetit the time of the record date for such divitlenof the effective date of such
subdivision, combination or reclassification, ahd humber and kind of shares of capital stock lsisuan such date, shall be proportionately
adjusted so that the holder of any Right exercéfst such time shall be entitled to receive thgregate number and kind of shares of capital
stock which, if such Right had been exercised imatety prior to such date and at a time when theddPred Stock transfer books of the
Company were open, the holder would have owned spoh exercise and been entitled to receive byeviof such dividend, subdivision,
combination or reclassification; provided, howewkat in no event shall the consideration to be pgion the exercise of one Right be less
than the aggregate par value of the shares ofatapitck of the Company issuable upon exerciseict Right. So long as any Rights are
outstanding, the Company shall not effect any efabtions set forth in Clauses (A), (B), (C) or (d}his paragraph with respect to either
series of Preferred Stock unless the Company alsallcontemporaneously effect a like transactiah véspect to the other such series of
Preferred Stock; provided, however, that in thenetteat such a transaction is effected with resfieone such series but no shares of the
series of Preferred Stock are outstanding, theHseePrice in effect at the time of the record féatsuch dividend or of the effective date of
such subdivision, combination or reclassificatiang the number and kind of shares of capital sisgikable upon such date, shall be
proportionately adjusted with respect to the had#rRights exercisable for shares of the serid¥referred Stock that are not outstanding as
if such a dividend, subdivision, combination orlassification had been effected with respect tostheres of such series of Preferred Stock.

(i) Subject to Section 24 of this Agreement andegpt as otherwise provided in this Section 11(a)(ithe event any Person becomes an
Acquiring Person, each holder of a Right shalle¢aéter have the right to receive, upon exerciseetifeat a price equal to the then current
applicable Purchase Price immediately prior toRBeson becoming an Acquiring Person multipliedhg/niumber of one one-thousandths of
a share of the applicable series of Preferred Sturckhich such Right is then exercisable (whettrenot such Right is then exercisable), in
accordance with the terms of this Agreement arginof shares of Preferred Stock, such numbehafes of Common Stock (in the case
Class A Right) or Class B Common Stock (in the a#se Clas:



19

B Right) as shall equal the result obtained bynfyjtiplying the then current applicable PurchasedPby the number of one one-thousandths
of a share of Preferred Stock for which a Righhen exercisable (whether or not such Right is tharcisable) and dividing that product by
(y) 50% of the then current per share market psfdbe Common Stock (in the case of a Class A RighClass B Common Stock (in the ¢

of a Class B Right) (determined pursuant to

Section 11(d) hereof) on the date of the occurreficeich event; provided, however, that the apple®urchase Price and the number of
shares of Common Stock (in the case of a ClassghtRor Class B Common Stock (in the case of asd&Right) so receivable upon
exercise of a Right shall thereafter be subjefutiher adjustment as appropriate in accordance S&tction 11(f) hereof.

Notwithstanding anything in this Agreement to tloatrary, however, from and after the time (the &lidation time") when any Person fi
becomes an Acquiring Person, any Rights that aneflmally owned by (x) any Acquiring Person (oryaiffiliate or Associate of any
Acquiring Person), (y) a transferee of any Acqugriterson (or any such Affiliate or Associate) wieadmes a transferee after the invalide
time or (z) a transferee of any Acquiring Persarafoy such Affiliate or Associate) who became agfaree prior to or concurrently with the
invalidation time pursuant to either (l) a trandfem the Acquiring Person to holders of its equigcurities or to any Person with whom it
any continuing agreement, arrangement or underistamelgarding the transferred Rights or (Il) a sfan which 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 feldf 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 anyltier 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 Certifieahall 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 Certificatevée#d 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 pursuarttitoSection 11(a)(ii).

(iii) The Company may at its option substitute #oshare of Company Common Stock issuable uponxéreise of Rights il
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accordance with the foregoing subparagraph (iilnsuanber or fractions of shares of the applicablées of Preferred Stock having an
aggregate current market value equal to the cupenshare market price of a share of the appkcalalss of Company Common Stock. In the
event that there shall not be sufficient sharah@fapplicable class of Company Common Stock isbuédot outstanding or authorized but
unissued to permit the exercise in full of the Régih accordance with the foregoing subparagrajpttlfe Board of Directors shall, to the
extent permitted by applicable law and any mateigeements then in effect to which the Comparmygarty (A) determine the excess of (1)
the value of the shares of Company Common Stociaide upon the exercise of a Right in accordantie tive foregoing subparagraph (ii)
(the "Current Values") over (2) the then currerglegable Purchase Price multiplied by the numbesra one-thousandths of shares of
Preferred Stock for which such Right was exercsabimediately prior to the time that the Acquirigrson became such (such excess, the
"Spread"), and (B) with respect to each Right (othan Rights which have become void pursuant ti@e

11(a)(ii)), make adequate provision to substitotettie shares of the applicable class of Compamgr@an Stock issuable in accordance with
subparagraph (i) upon exercise of a Class A Riglat Class B Right, as the case may be, and payohém# applicable Purchase Price, (1)
cash, (2) a reduction in the applicable PurchasePr

(3) shares of the applicable series of PreferredkSar other equity securities of the Company (idotg, without limitation, shares or

fractions of shares of preferred stock which, liyué of having dividend, voting and liquidationhitg substantially comparable to those of the
applicable shares of Company Common Stock, are egémgood faith by the Board of Directors to hauéstantially the same value as the
shares of Common Stock (in the case of a ClassghtRor Class B Common Stock (in the case of agdBaRight) (such shares of the
applicable series of Preferred Stock and shar&sictions of shares of preferred stock are hergnagferred to as "Company Common Stock
equivalents")), (4) debt securities of the CompdBy other assets or (6) any combination of thedoing, having a value which, when added
to the value of the shares of Company Common Sdotikally issued upon exercise of such Right, dtalke an aggregate value equal to the
Current Value (less the amount of any reductiothéapplicable Purchase Price), where such aggregaie has been determined by the
Board of Directors upon the advice of a nationadigognized investment banking firm selected in giadith by the Board of Directors;
provided, however, if the Company shall not makecaghte provision to deliver value pursuant to @ai® above within thirty (30) days
following the date that the Acquiring Person becameh (the "Section 11(a)(ii) Trigger Date"), ththe 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 réggipayment of th
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applicable Purchase Price, shares of Common Stotke case of a Class A Right) or Class B ComntoigkS(in the case of a Class B Right)
(to the extent available), and then, if necessaugh number or fractions of shares of the applecabtlies of Preferred Stock (to the extent
available) and then, if necessary, cash, whicheshand/or cash have an aggregate value equal 8ptkad. If, upon the date any Person
becomes an Acquiring Person, the Board of Directbadl determine in good faith that it is likelyathsufficient additional shares of the
applicable class of Company Common Stock coulduleosized for issuance upon exercise in full of Rights, then, if the Board of
Directors so elects, the thirty (30) day periodfegh above may be extended to the extent neggdsatrnot more than ninety (90) days after
the Section 11(a)(ii) Trigger Date, in order tHad Company may seek stockholder approval for thi@oaization of such additional shares
(such thirty (30) day period, as it may be extendgterein called the "Substitution Period"). Tie £xtent that the Company determines that
some action need be taken pursuant to the secalidrahird sentence of this Section

11(a)(iii), the Company (x) shall provide, subjeziSection 11(a)(ii) hereof and the last senteri¢hi® Section 11(a)(iii) hereof, that such
action shall apply uniformly to all outstanding €3aA Rights and/or Class B Rights, as applicalid,(s) may suspend the exercisability of
the Class A Rights and/or Class B Rights, as apiplé until the expiration of the Substitution Bdrin order to seek any authorization of
additional shares and/or to decide the appropftate of distribution to be made pursuant to suatosd sentence and to determine the value
thereof. In the event of any such suspension, tmagainy shall issue a public announcement statisgttie exercisability of the Class A
Rights and/or Class B Rights, as applicable, has bemporarily suspended, as well as a public ameraent at such time as the suspension
is no longer in effect, in each case with promptasothereof to the Rights Agent. For purposesisf Section 11(a)(iii), the value of the
shares of Common Stock (in the case of a ClassghtRand the Class B Common Stock (in the caseGiaas B Right) shall be the current
per share market price (as determined pursuargd¢tdd 11(d)(i)) on the

Section 11(a)(ii) Trigger Date and the per sharamtional value of any "Company Common Stock eglgint”" shall be deemed to equal the
current per share market price of the Common Stiocthe case of a Class A Right) and the Class Bi@on Stock (in the case of a Class B
Right). The Board of Directors of the Company miayt, shall not be required to, establish procedtoedlocate the right to receive (a) shares
of Common Stock upon the exercise of the ClassghRiamong holders of Class A Rights and (b) shafr€dass B Common Stock upon 1
exercise of the Class B Rights among holders ad<CRRights, in each case, pursuant to this Setti¢a)(iii).

(b) In case the Company shall fix a record datetierissuance of rights, options or warrants ttaltlers of either series of Preferred Stock
entitling them
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(for a period expiring within 45 calendar days affech record date) to subscribe for or purchaaeeshof the applicable series of Preferred
Stock (or shares having the same rights, privilegebpreferences as the applicable series of Pedf&tock ("equivalent preferred shares"))
or securities convertible into the applicable sedéPreferred Stock or equivalent preferred shatrasprice per share of the applicable series
of Preferred Stock or equivalent preferred shasesgving a conversion price per share, if a secadnvertible into shares of the applicable
series of Preferred Stock or equivalent prefertedes) less than the then current per share mariketof the applicable series of Preferred
Stock (determined pursuant to Section 11(d) hermoBuch record date, the applicable Purchase trioe in effect after such record date
shall be determined by multiplying the applicabledhase Price in effect immediately prior to sustord date by a fraction, the numerator of
which shall be the number of shares of such sefi€seferred Stock and equivalent preferred shaméstanding on such record date plus the
number of shares of such series of Preferred Stodkequivalent preferred shares which the aggrexffeeng price of the total number of
shares of such series of Preferred Stock and/dvaegut preferred shares so to be offered (antiaggregate initial conversion price of the
convertible securities so to be offered) would pase at such current market price, and the dendoniabwhich shall be the number of
shares of such series of Preferred Stock and dguivareferred shares outstanding on such recasdpias the number of additional share:
such series of Preferred Stock and/or equivaleefemed shares to be offered for subscription oclpase (or into which the convertible
securities so to be offered are initially convdebprovided, however, that in no event shall¢basideration to be paid upon the exercise of
one Right be less than the aggregate par valdeedafhares of capital stock of the Company issugide exercise of one Right. In case such
subscription price may be paid in a consideratiar pr all of which shall be in a form other thash, the value of such consideration sha
as determined in good faith by the Board of Dirextf the Company, whose determination shall berde=d in a statement filed with the
Rights Agent and which should be conclusive fopaliposes. Shares of Preferred Stock and equivaitefdrred shares owned by or held for
the account of the Company shall not be deemedamdting for the purpose of any such computatiochSdjustment shall be made
successively whenever such a record date is fexed;in the event that such rights, options or wdsrare not so issued, the applicable
Purchase Price shall be adjusted to be the appdiéabchase Price which would then be in effestith record date had not been fixed. So
long as any Rights are outstanding, the Companly shizgeffect any of the actions set forth in tharagraph with respect to either series of
Preferred Stock unless the Company shall also ogrdeaneously effect a like transaction with respedthe other series of Preferred Stock;
provided, however, that in the event that suctaasiaction is effected with respect to one suclesdrit no shares of the other series of
Preferred Stock are outstanding, the Purchase iPrieffect at the time of the record date for sissuance of rights, options or warrants shall
be proportionately adjusted with respect to theld of Rights exercisable for shares of the sefi€eferred Stock that are not outstanding
as if
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such issuance of rights, options or warrants haah leéfected with respect to the shares of sucksefiPreferred Stock.

(c) In case the Company shall fix a record datalermaking of a distribution to all holders ofheit series of Preferred Stock (including any
such distribution made in connection with a corgadlon or merger in which the Company is the caritig or surviving corporation) of
evidences of indebtedness or assets (other theguéar quarterly cash dividend or a dividend pagrablPreferred Stock) or subscription
rights or warrants (excluding those referred t8attion 11(b) hereof), the applicable PurchasesRoibe in effect after such record date shall
be determined by multiplying the applicable PurehBsce in effect immediately prior to such recdede by a fraction, the numerator of
which shall be the then current per share markeé @f the applicable series of Preferred Stockefueined pursuant to Section 11(d) hereof)
on such record date, less the fair market valueétsrmined in good faith by the Board of Directofshe Company whose determination
shall be described in a statement filed with thghi®§ Agent and which shall be conclusive for aligmses) of the portion of the assets or
evidences of indebtedness so to be distributed smah subscription rights or warrants applicablerte share of such series of Preferred
Stock, and the denominator of which shall be sughent per share market price (determined purstaa®ection 11(d) hereof) of such series
of Preferred Stock; provided, however, that in merg shall the consideration to be paid upon tle¥@se of one Right be less than the
aggregate par value of the shares of capital sitbthke Company to be issued upon exercise of oghtRbuch adjustments shall be made
successively whenever such a record date is fixed;in the event that such distribution is not sale) the applicable Purchase Price shall
again be adjusted to be the applicable Purchase ®Rtiich would then be in effect if such recordedadd not been fixed. So long as any
Rights are outstanding, the Company shall not effag of the actions set forth in this paragrapthwespect to either series of Preferred
Stock unless the Company shall also contemporatheefisct a like transaction with respect to thkestsuch series of Preferred Stock;
provided, however, that in the event that suctaasiaction is effected with respect to one suclesdiit no shares of the other series of
Preferred Stock are outstanding, the Purchase iPriffect at the time of the record date for sdidtribution shall be proportionately adjus
with respect to the holders of Rights exercisabieshares of the series of Preferred Stock thatatreutstanding as if such distribution had
been effected with respect to the shares of sudbssef Preferred Stock.

(d) (i) Except as otherwise provided herein, fa purpose of any computation hereunder, the "ctipeinshare market price" of any security
(a "Security" for the purpose of this Section 1{ifjipn any date shall be deemed to be the aveshti® daily closing prices per share of s
Security for the 30 consecutive Trading Days (ahdarm is hereinafter defined) immediately prmbtt not including such date; provided,
however, that in the event that the current pereshearket price of the Security is determined dyearperioc
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following the announcement by the issuer of suatu8ty of (A) a dividend or distribution on suchc®eity payable in shares of such Secu
or securities convertible into such shares, oraiB) subdivision, combination or reclassificatiorsath Security, and prior to the expiratior
30 Trading Days after but not including the ex-dend date for such dividend or distribution, or teeord date for such subdivision,
combination or reclassification, then, and in esath case, the current per share market price lshalppropriately adjusted to reflect the
current market price per share equivalent of sustufty. The closing price for each day shall bel#st sale price, regular way, or, in cast
such sale takes place on such day, the averae ofdsing bid and asked prices, regular way,timeeicase as reported by the principal
consolidated transaction reporting system withe@espo securities listed or admitted to tradinglms New York Stock Exchange or, if the
Security is not listed or admitted to trading oa tew York Stock Exchange, as reported in the ppalconsolidated transaction reporting
system with respect to securities listed on thegipal national securities exchange on which theu8#y is listed or admitted to trading or, if
the Security is not listed or admitted to tradimgamy national securities exchange, the last quatied or, if not so quoted, the average of the
high bid and low asked prices in the over-the-ceuntarket, as reported by the National AssociatioBecurities Dealers, Inc. Automated
Quotation System "NASDAQ" or such other system fimemse, or, if on any such date the Security isquoted by any such organization,
average of the closing bid and asked prices asshed by a professional market maker making a niamkibe Security selected by the Board
of Directors of the Company. The term "Trading Dakall mean a day on which the principal natioealsities exchange on which the
Security is listed or admitted to trading is openthe transaction of business or, if the Secusityot listed or admitted to trading on any
national securities exchange, a Business Day.

(i) For the purpose of any computation hereundeither series of Preferred Stock is publiclyded, the "current per share market price" of
such series of Preferred Stock shall be determimadcordance with the method set forth in Sectibd)(i). If either series of Preferred St
is not publicly traded but the corresponding clais€ompany Common Stock is publicly traded, therfent per share market price" of such
series of Preferred Stock shall be conclusivelyrdsbto be the current per share market price ofdneesponding class of Company
Common Stock as determined pursuant to

Section 11(d)(i) multiplied by one thousand (appiately adjusted to reflect any stock split, stadkidend or similar transaction occurring
after the date hereof). If neither class of the @any Common Stock nor the corresponding seriesefeRed Stock is publicly traded,
“"current per share market price" shall mean theviglue per share as determined in good faith byBibard of Directors of the Company,
whose determination shall be described in a statefiled with the Rights Agent and which shall lmclusive for all purpose
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(e) No adjustment in the applicable Purchase Riiedl be required unless such adjustment wouldire@m increase or decrease of at least
1% in the applicable Purchase Price; provided, vewehat any adjustments which by reason of thigiSn 11(e) are not required to be m
shall be carried forward and taken into accouratrip subsequent adjustment. All calculations unlgisr$ection 11 shall be made to the
nearest cent or to the nearest one ten-thousahdtblwre of the applicable series of PreferredkSto share of the applicable class of
Company Common Stock or other share or securitg@sase may be. Notwithstanding the first senteftieis Section 11(e), any adjustm
required by this Section 11 shall be made no tai@n the earlier of (i) three years from the ddtthe transaction which requires such
adjustment or (ii) the date of the expiration of tight to exercise any of the affected Rights.

(f) If as a result of an adjustment made pursua@dction 11(a) hereof, the holder of any Rightdhéter exercised shall become entitled to
receive any shares of capital stock of the Commudhgr than the applicable series of Preferred Sthekeafter the applicable Purchase Price
and the number of such other shares so receivable exercise of such Right shall be subject tosidjant from time to time in a manner ¢
on terms as nearly equivalent as practicable tptbeisions with respect to the applicable serfeBreferred Stock contained in Sections 11
(a),

11(b), 11(c), 11(e), 11(h), 11(i) and 11(m), anel pinovisions of Sections 7, 9, 10, 13 and 14 heréhf respect to the applicable series of
Preferred Stock shall apply on like terms to anghsother shares.

(9) Rights originally issued by the Company subseqtio any adjustment made to the applicable PaecRaice hereunder shall evidence the
right to purchase, at the adjusted Purchase Rhiegjumber of one one-thousandths of a share @&ppkcable series of Preferred Stock
purchasable from time to time hereunder upon egeraf such Right, all subject to further adjustnranprovided herein.

(h) Unless the Company shall have exercised itgieteas provided in Section 11(i), upon each ddjest of the applicable Purchase Prici

a result of the calculations made in Sections 14fl)) (c), each affected Right outstanding immeljigtgor to the making of such adjustment
shall thereafter evidence the right to purchastheatidjusted applicable Purchase Price, that nuoflme one-thousandths of a share of the
applicable series of Preferred Stock (calculatetiénearest one ten- thousandth of a share @afdpkcable series of Preferred Stock)
obtained by (i) multiplying (x) the number of oneesthousandths of a share covered by such Righearately prior to such adjustment by
(y) the applicable Purchase Price in effect immtedijgprior to such adjustment of such PurchaseeRaidd (ii) dividing the product so obtait
by the applicable Purchase Price in effect immedjadfter such adjustment of such Purchase F
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(i) The Company may elect on or after the datengfadjustment of the applicable Purchase Pricajissathe number of affected Rights, in
substitution for any adjustment in the number af one-thousandths of a share of the applicablessefiPreferred Stock purchasable upon
the exercise of such Right. Each of the affecteghiRioutstanding after such adjustment of the nurmbsuch Rights shall be exercisable for
the number of one one-thousandths of a share apkcable series of Preferred Stock for whichhsB@ght was exercisable immediately
prior to such adjustment. Each of the affected Ritield of record prior to such adjustment of theher of such Rights shall become that
number of Rights (calculated to the nearest ondhtensandth) obtained by dividing the applicablecRase Price in effect immediately prior
to adjustment of the Purchase Price by the appédabrchase Price in effect immediately after adjest of such Purchase Price. The
Company shall make a public announcement (with ptarotice thereof to the Rights Agent) of its electto adjust the number of Rights,
indicating the record date for the adjustment, #rkhown at the time, the amount of the adjustntertie made. This record date may be the
date on which the applicable Purchase Price isséetjuor any day thereafter, but, if the applic&ight Certificates have been issued, shall be
at least 10 days later than the date of the pallimuncement. If the applicable Right Certificdtage been issued, upon each adjustment of
the number of Rights pursuant to this Section 1i{§ Company may, as promptly as practicable,etmbe distributed to holders of record
of the applicable Right Certificates on such reatate the applicable Right Certificates evidencsuhject to Section 14 hereof, the additic
Rights to which such holders shall be entitled assalt of such adjustment, or, at the option ef@ompany, shall cause to be distributed to
such holders of record in substitution and replaa@mfor the applicable Right Certificates held bigts holders prior to the date of adjustment,
and upon surrender thereof, if required by the Camgpnew Right Certificates evidencing all the Régio which such holders shall be
entitled after such adjustment. Right Certificatego be distributed shall be issued, executedcandtersigned in the manner provided for
herein and shall be registered in the names dfidkaers of record of the applicable Right Certifesaon the record date specified in the pt
announcement.

() Irrespective of any adjustment or change indpplicable Purchase Price or the number of onedlimgesandths of a share of the applicable
series of Preferred Stock issuable upon the exedfithe Rights, the applicable Right Certificatesretofore and thereafter issued may
continue to express the applicable Purchase Prid¢ree number of one one-thousandths of a shateeadpplicable series of Preferred Stock
which were expressed in the initial Right Certifesissued hereunder.

(k) Before taking any action that would cause gustthent reducing the applicable Purchase Pricawbtie then par value, if any, of the
applicable series of Preferred Stock or other shafeapital stock issuable upon exercise of tlghRi the Company shall take any corporate
action which may, in the opinion
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its counsel, be necessary in order that the Compmayyvalidly and legally issue fully paid and nosessable shares of the applicable seri
Preferred Stock or other such shares at such adjisirchase Price.

() In any case in which this Section 11 shall riegjthat an adjustment in the applicable Purchaige Be made effective as of a record date
for a specified event, the Company may elect temefith prompt notice thereof to the Rights Agemttil the occurrence of such event the
issuing to the holder of any Right exercised adtesh record date of the applicable series of PedeBtock and other capital stock or
securities of the Company, if any, issuable upatsxercise over and above the applicable seriBsedérred Stock and other capital stoc
securities of the Company, if any, issuable uparhsxercise on the basis of the applicable PurcRese in effect prior to such adjustment;
provided, however, that the Company shall delieesuch holder a due bill or other appropriate umsgnt evidencing such holder's right to
receive such additional shares upon the occurrefitee event requiring such adjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to m&lkeh reductions in the applicable
Purchase Price for either series of Preferred Siackddition to those adjustments expressly reguiy this Section 11, as and to the extent
that it in its sole discretion shall determine &dulvisable in order that any consolidation or stisidn of either series of Preferred Stock,
issuance wholly for cash of any shares of eithdes®f Preferred Stock at less than the curremketgrice, issuance wholly for cash or ei
series of Preferred Stock or securities which lgjrtterms are convertible into or exchangeablesftirer series of Preferred Stock, dividends
on either series of Preferred Stock payable ineshaf Preferred Stock or issuance of rights, optmmwarrants referred to hereinabove in
Section 11(b), hereafter made by the Company tdenslof either series of its Preferred Stock siatllbe taxable to such stockholders.

(n) Anything in this Agreement to the contrary nithstanding, in the event that at any time afterdate of this Agreement and prior to the
Distribution Date, the Company shall (i) declargay any dividend on either class of shares of GowCommon Stock payable in shares of
such class of Company Common Stock or (ii) effestiladivision, combination or consolidation of eitelass of Company Common Stock
(by reclassification or otherwise other than bymant of a dividend payable in Company Common Statk)a greater or lesser number of
shares of the applicable class of Company CommackSthen in any such case, the number of Righstscated with each share of the
applicable class of Company Common Stock then auditg, or issued or delivered thereafter, shapoportionately adjusted so that the
number of Rights thereafter associated with eaahesbf the applicable class of Company Common Shaltdwing any such event shall

equal the result obtained by (A) in the case ofGlass A Rights, multiplying the number of Clasf#ghts associated with each share of
Common Stock immediately prior
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such event by a fraction the numerator of whicHldlethe total number of shares of Common Stodktanding immediately prior to the
occurrence of the event and the denominator ofhwbiall be the total number of shares of CommonkStatstanding immediately followir
the occurrence of such event and (B) in the caseeo€lass B Rights, multiplying the number of Gl&Rights associated with each share of
Class B Common Stock immediately prior to such ebgra fraction the numerator of which shall betibtal number of shares of Class B
Common Stock outstanding immediately prior to theuwsrence of the event and the denominator of whiiail be the total number of shares
of Class B Common Stock outstanding immediatelipfaing the occurrence of such event. The adjustmprdvided for in this Section 11(n)
shall be made successively to either class of Cagjngammon Stock (but without duplication) whenesech a dividend is declared or paid
or such subdivision, combination or consolidati®effected on such class of Company Common Stock.

(o) The Company agrees that, after the earlieh@fiistribution Date or the Stock Acquisition Dateyill not, except as permitted by
Sections 23, 24 or 27 hereof, take (or permit auysiliary to take) any action if at the time suctiam is taken it is reasonably foreseeable
that such action will diminish substantially omeihate the benefits intended to be afforded byRights.

Section 12. Certificate of Adjusted Purchase PoicBumber of Shares. Whenever an adjustment is msgeovided in Section 11 or 13
hereof, the Company shall promptly (a) preparertificaite setting forth such adjustment, and aflsiatement of the facts and computations
accounting for such adjustment, (b) file with thiglirs Agent and with each transfer agent for th@ieable class of Company Common St
or the applicable series of Preferred Stock a admuch certificate and (c) mail a brief summamgrdof to each holder of a Right Certificate,
as applicable, in accordance with

Section 25 hereof (if so required under Sectiom@®of). The Rights Agent shall be fully protecitedelying on any such certificate and on
any adjustment therein contained.

Section 13. Consolidation, Merger or Sale or Tranef Assets or Earnings Power

(@) In the event, directly or indirectly, at anyné after any Person has become an Acquiring Pefigdhe Company shall consolidate with or
merge with and into any other Person, (ii) any @eshall merge with and into the Company and then@my shall be the surviving
corporation of such merger and, in connection witbh merger, all or part of either one or bothhef ¢lasses of Company Common Stock
shall be changed into or exchanged for stock ceraghcurities of any other Person (or of the Comipancash or any other property, or (iii)
the Company shall sell or otherwise transfer (@ onmore of its Subsidiaries shall sell or othemntransfer), in one or more transactions,
assets or earning power aggregating 50% or mateeassets or earning power of the Company ar®litsidiaries (taken as a whole) to any
other Person (other thi
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the Company or one or more of its wholly-owned $dibsies), then upon the first occurrence of suabng, proper provision shall be made so
that: (A) each holder of record of a Right (otHear Rights which have become null and void purst@Bection 11(a)(ii)) shall thereafter
have the right to receive, upon the exercise ttierea price equal to the then current applicabiecRase Price multiplied by the number of
one onethousandths of a share of the applicable seri®seferred Stock for which such Right was exercisgiwhether or not such Right w
then exercisable) immediately prior to the timet tiay Person first became an Acquiring Person (eadubsequently adjusted pursuant to
Sections 11(a)(i), 11(b), 11(c),

11(f), 11(h), 11(i) and 11(m)), in accordance vthib terms of this Agreement and in lieu of shafab® applicable series of Preferred Stock
or the applicable class Company Common Stock o€iimapany, such number of validly issued, fully paindl non-assessable and freely
tradable shares of Common Stock of the PrincipalyRas defined herein) not subject to any liemgumbrances, rights of first refusal or
other adverse claims, as shall be equal to thdt@stained by (1) multiplying the then current &pgable Purchase Price by the number of
one-thousandths of a share of the applicable sefieseferred Stock for which such Right was exsabie immediately prior to the time that
any Person first became an Acquiring Person (asesjuently adjusted thereafter pursuant to Sectib(es)(i), 11(b), 11(c), 11(f), 11(h), 11(i)
and 11(m)) and

(2) dividing that product by 50% of the then cutrpar share market price of the Common Stock ol frincipal Party (determined pursuant
to Section 11(d)(i) hereof) on the date of consutionaof such consolidation, merger, sale or trangfeovided, that the applicable Purchase
Price (as theretofore adjusted pursuant to Secfid(e)(i),

11(b), 11(c), 11(f), 11(h), 11(i) and 11(m)) and thumber of shares of Common Stock of such PrihEipety issuable upon exercise of each
Right shall be further adjusted as provided in ®act1(f) of this Agreement to reflect any eventsurring in respect of such Principal Party
after the date of such consolidation, merger, sateansfer; (B) such Principal Party shall thetesabe liable for, and shall assume, by virtue
of such consolidation, merger, sale or transféthal obligations and duties of the Company purstmthis Agreement;

(C) the term "Company" shall thereafter be deeme@fer to such Principal Party; and (D) such RpakParty shall take such steps
(including, but not limited to, the reservationao$ufficient number of its shares of Common Stockdcordance with Section 9 hereof) in
connection with such consummation of any such #etign as may be necessary to assure that thesmosihereof shall thereafter be
applicable, as nearly as reasonably may be, itioalto the shares of its Common Stock thereafdiverable upon the exercise of the Rights;
provided, that, upon the subsequent occurrencaytansolidation, merger, sale or transfer of @assebther extraordinary transaction in
respect of such Principal Party, each holder ofghtshall thereupon be entitled to receive, upcrase of such Right and payment of the
applicable Purchase Price as provided in this &ediB(a), such cash, shares, rights, warrants thed property which such holder would
have been entitled to receive had such holdehestite of such transaction, owned the Common Stbthe Principal Party receivable upon
the exercise of such Right pursu
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to this Section 13(a), and such Principal Partyi $alkee such steps (including, but not limited ieservation of shares of stock) as may be
necessary to permit the subsequent exercise &itjtets in accordance with the terms hereof for stadh, shares, rights, warrants and other

property.
(b) "Principal Party" shall mean

() in the case of any transaction described ins#a (i) or (ii) of the first sentence of Secti@{d) hereof: (A) the Person that is the issuer of
the securities into which the shares of eitheramigoth of the classes of Company Common Stockamgerted in such merger or
consolidation, or, if there is more than one ssiér, the issuer the shares of Common Stock ahwidve the greatest aggregate market
value of shares outstanding, or (B) if no secwsiiee so issued, (x) the Person that is the otity to the merger, if such Person survives
merger, or, if there is more than one such PetthenPerson the shares of Common Stock of which trevgreatest aggregate market valu
shares outstanding or (y) if the Person that iother party to the merger does not survive thegerethe Person that does survive the merger
(including the Company if it survives) or (z) therBon resulting from the consolidation; and

(i) in the case of any transaction described ausk (iii) of the first sentence in Section 13(@)of, the Person that is the party receiving the
greatest portion of the assets or earning powasfeared pursuant to such transaction or transasstiar, if each Person that is a party to such
transaction or transactions receives the sameopaofithe assets or earning power so transferréfdioe Person receiving the greatest portion
of the assets or earning power cannot be determivieidhever of such Persons as is the issuer offimmStock having the greatest
aggregate market value of shares outstanding;

provided, however, that in any such case desciib#tke foregoing clause

(b)(i) or (b)(ii), if the Common Stock of such Pemsis not at such time or has not been continuomaty the preceding 12-month period
registered under

Section 12 of the Exchange Act, then (1) if sucts®e s a direct or indirect Subsidiary of anotRerson the Common Stock of which is and
has been so registered, the term "Principal Pafigll refer to such other Person, or (2) if sucts®®is a Subsidiary, directly or indirectly, of
more than one Person, the Common Stock of all aélwis and has been so registered, the term "pahé&larty” shall refer to whichever of
such Persons is the issuer of Common Stock halimgreatest aggregate market value of shares odista or (3) if such Person is owned,
directly or indirectly, by a joint venture formeg bwo or more Persons that are not owned, direstipdirectly, by the same Person, the rules
set forth in clauses (1) and (2) above shall applyach of the owners having an interest in théureras if the Person owned by the joint
venture was a Subsidiary of both or all of suchtjeienturers, and the Principal Party in each sase
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shall bear the obligations set forth in this Setti@ in the same ratio as its interest in suchdPegars to the total of such interests.

(c) The Company shall not consummate any cons@idaterger, sale or transfer referred to in Secti8(a) hereof unless prior thereto the
Company and the Principal Party involved thereialldhave executed and delivered to the Rights Agardagreement confirming that the
requirements of Sections 13(a) and (b) hereof gathptly be performed in accordance with theim®iand that such consolidation, merger,
sale or transfer of assets shall not result infautieby the Principal Party under this Agreementle same shall have been assumed by the
Principal Party pursuant to Sections 13(a) andhépgof and providing that, as soon as practicdde executing such agreement pursuant to
this Section 13, the Principal Party will:

(i) prepare and file a registration statement uriderSecurities Act, if necessary, with resped¢h®Rights and the securities purchasable 1
exercise of the Rights on an appropriate formitssigest efforts to cause such registration stat¢mecbecome effective as soon as practic
after such filing and use its best efforts to casisgh registration statement to remain effectivigh(a prospectus at all times meeting the
requirements of the Securities Act) until the FiBapiration Date, and similarly comply with applida state securities laws;

(i) use its best efforts, if the Common Stocklud Principal Party shall be listed or admittedréaling on the New York Stock Exchange ol
another national securities exchange, to list oniatb trading (or continue the listing of) the Rtg and the securities purchasable upon
exercise of the Rights on the New York Stock Exgjeaor such securities exchange, or, if the ComntookSof the Principal Party shall not
be listed or admitted to trading on the New YorkicBtExchange or a national securities exchangeause the Rights and the securities
receivable upon exercise of the Rights to be regldsly such other system then in use;

(iii) deliver to holders of the Rights historicah&ncial statements for the Principal Party whiomply in all respects with the requirements
registration on Form 10 (or any successor form)euride Exchange Act; and

(iv) obtain waivers of any rights of first refusal preemptive rights in respect of the Common Stafdke Principal Party subject to purchase
upon exercise of outstanding Rights.

(d) In case the Principal Party has provision in ahits authorized securities or in its certifieatf incorporation or by-laws or other
instrument governing its corporate affairs, whichyision would have the effect of (i) causing s&incipal Party to issue (other than to
holders of Rights pursuant
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this Section 13), in connection with, or as a coneace of, the consummation of a transaction redletw in this Section 13, shares of
Common Stock of such Principal Party at less tharthen current market price per share thereoé(ohéhed pursuant to Section 11(d)
hereof) or securities exercisable for, or convéatibto, Common Stock of such Principal Party asléhan such then current market price, or
(i) providing for any special payment, tax or diaiprovision in connection with the issuance & @ommon Stock of such Principal Party
pursuant to the provisions of Section 13, thersuich event, the Company hereby agrees with eadehof Rights that it shall not
consummate any such transaction unless prior théftetCompany and such Principal Party shall haeewed and delivered to the Rights
Agent a supplemental agreement providing that theigion in question of such Principal Party slmale been cancelled, waived or amen

or that the authorized securities shall be redees®that the applicable provision will have naeffin connection with, or as a consequence
of, the consummation of the proposed transaction.

(e) The Company covenants and agrees that itisbialat any time after a Person first becomes aquiking Person, enter into any transac

of the type contemplated by clauses (i), (ii) @y Gf

Section 13(a) hereof if (x) at the time of or imnadly after such consolidation, merger, sale,sf@mor other transaction there are any rights,
warrants or other instruments or securities outhtanor agreements in effect which would substégtdiminish or otherwise eliminate the
benefits intended to be afforded by the Rightsp€igr to, simultaneously with or immediately afserch consolidation, merger, sale, transfer
of other transaction, the stockholders of the Rergloo constitutes, or would constitute, the Priatiparty for purposes of Section 13(a)
hereof shall have received a distribution of Rigiisviously owned by such Person or any of itsliafiés or Associates or (z) the form or
nature of organization of the Principal Party woptdclude or limit the exercisability of the Rights

Section 14. Fractional Rights and Fractional Shares

(a) The Company shall not be required to issudifmas of Rights or to distribute Right Certificatehich evidence fractional Rights. In lieu
such fractional Rights, there shall be paid tortggstered holders of the Right Certificates wighard to which such fractional Rights would
otherwise be issuable, an amount in cash equbktsame fraction of the current market value ohalessuch Right. For the purposes of this
Section 14(a), the current market value of a wiRaght shall be the closing price of such Rightstfa Trading Day immediately prior to the
date on which such fractional Rights would havenbatherwise issuable. The closing price for any slzall be the last sale price, regular v
or, in case no such sale takes place on suchliagverage of the closing bid and asked pricesjaeway, in either case as reported in the
principal consolidated transaction reporting systeith respect to securities listed or admittedrémling on the New York Stock Exchange or,
if such Rights are not listed or admitted to trgdam the New York Stock Exchange, as repo
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in the principal consolidated transaction reporggtem with respect to securities listed on tlecgral national securities exchange on wi
such Rights are listed or admitted to trading fosuch Rights are not listed or admitted to tradingany national securities exchange, the last
quoted price or, if not so quoted, the averagdefigh bid and low asked prices in the over-theater market, as reported by NASDAQ or
such other system then in use or, if on any suth slach Rights are not quoted by any such orgaoizahe average of the closing bid and
asked prices as furnished by a professional manké&er making a market in such Rights selected éyBitard of Directors of the Company.

If on any such date no such market maker is makingarket in such Rights, the fair value of suchhi®&gn such date as determined in good
faith by the Board of Directors of the Company sbalused.

(b) The Company shall not be required to issudifvas of either series of Preferred Stock (othantfractions which are integral multiples of
one one-thousandth of a share of such series &drRrd Stock) upon exercise of the Rights or tarihigte certificates which evidence
fractional shares of either series of PreferreaiS{other than fractions which are integral mubpbf one one-thousandth of a share of such
series of Preferred Stock). Interests in fractiofhsither series of Preferred Stock in integraltiplés of one ond¢housandth of a share of sL
series Preferred Stock may, at the election oxhmpany, be evidenced by depositary receipts, patdo an appropriate agreement between
the Company and a depositary selected by it; pealjithat such agreement shall provide that theehsldf such depositary receipts shall have
all the rights, privileges and preferences to whiwy are entitled as beneficial owners of theeseoif Preferred Stock represented by such
depositary receipts. In lieu of fractional sharésither series of Preferred Stock that are n&gral multiples of one onirousandth of a she

of such series of Preferred Stock, the Company phglto the registered holders of the applicabighRCertificates at the time such Rights
are exercised as herein provided an amount in@gsél to the same fraction of the current markktesaf one share of the applicable series
of Preferred Stock. For the purposes of this Sectio

14(b), the current market value of a share of gfieable series of Preferred Stock shall be thsioh price of a share of the applicable series
of Preferred Stock (as determined pursuant to &edtl (d)(i) hereof) for the Trading Day immediatplyor to the date of such exercise.

(c) The holder of a Right by the acceptance ofRfght expressly waives his right to receive angtitmal Rights or any fractional shares
upon exercise of a Right (except as provided above)

Section 15. Rights of Action. All rights of actiomrespect of this Agreement, excepting the rigtitaction expressly given to the Rights
Agent hereunder, are vested in the respectivetezgib holders of the Right Certificates (and, ptiothe Distribution Date, the registered
holders of the Company Common Stock); and any texgid holder of any Right Certificate (or, priorth@ Distribution Date, of th
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Company Common Stock), without the consent of tigh® Agent or of the holder of any other Right i@ieate (or, prior to the Distribution
Date, of the Company Common Stock), on his own lhelma for his own benefit, may enforce, and mastitate and maintain any suit, acti
or proceeding against the Company to enforce,l@ratise act in respect of, his right to exerciseRights evidenced by such Right
Certificate (or, prior to the Distribution Date,csuCompany Common Stock) in the manner providesizh Right Certificate and in this
Agreement. Without limiting the foregoing or anymedies available to the holders of Rights, it iscifically acknowledged that the holders
of Rights would not have an adequate remedy afdawany breach of this Agreement and will be eatitto specific performance of the
obligations under, and injunctive relief againduator threatened violations of, the obligatiofisuy Person subject to this Agreement.

Section 16. Agreement of Right Holders. Every holafea Right, by accepting the same, consents greka with the Company and the Ri
Agent and with every other holder of a Right that:

(a) prior to the Distribution Date, the Rights wikk transferable only in connection with the trensff the applicable class of Company
Common Stock;

(b) after the Distribution Date, the Right Certiftes are transferable only on the registry bookk®Rights Agent if surrendered at the office
or agency of the Rights Agent designated for suapgse, duly endorsed or accompanied by a propgument of transfer; and

(c) the Company and the Rights Agent may deem i&ad the Person in whose name the Right Certifi@ateprior to the Distribution Date,
the Company Common Stock certificate or Ownersligie®nent) is registered as the absolute ownerdharel of the Rights evidenced
thereby (notwithstanding any notations of ownerghigrriting on the Right Certificates or the Compa&@ommon Stock certificate or
Ownership Statement made by anyone other thandhg@&ny or the Rights Agent) for all purposes whextso, and neither the Company nor
the Rights Agent shall be affected by any noticth&ocontrary.

Section 17. Right Certificate Holder Not Deemeda@ckholder. No holder, as such, of any Right Ciedte shall be entitled to vote, receive
dividends or be deemed for any purpose the holideitioer series of Preferred Stock or any otheusges of the Company which may at any
time be issuable on the exercise of the Rightseeprted thereby, nor shall anything contained henein any Right Certificate be construed
to confer upon the holder of any Right Certificate,such, any of the rights of a stockholder ofGbenpany or any right to vote for the
election of directors or upon any matter submittedtockholders at any meeting thereof, or to giverithhold consent to any corporate
action, or to receive notice of meetings or ottatioas affecting stockholders (except as providethis Agreement), or to receive dividends
or subscription rights, or otherwise, until the Rigevidenced by such Right Certificate shall haeen exercised in accordance with the
provisions hereof
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Section 18. Concerning the Rights Agent.

(a) The Company agrees to pay to the Rights Ageaganable compensation for all services renderédhgyeunder and, from time to time,
on demand of the Rights Agent, its reasonable esggeand counsel fees and other disbursementseddarthe preparation, delivery,
amendment, administration or execution of this Agment and the exercise and performance of itssibtesunder. The Company also agrees
to indemnify the Rights Agent for, and to hold érinless against, any loss, liability, damage, juelginfine, penalty, claim, demand,
settlement, cost or expense, incurred without gnesgigence, bad faith or willful misconduct (asdily determined by a court of competent
jurisdiction) on the part of the Rights Agent, @my action taken, suffered or omitted by the Rigtdent in connection with the acceptal
and administration of this Agreement, including tiests and expenses of defending against any ofliability arising therefrom, directly or
indirectly. The indemnity provided herein shall\sue the termination of this Agreement, the restgraor removal of the Rights Agent, and
the termination and the expiration of the Rightise Tosts and expenses incurred in enforcing i df indemnification shall be paid by the
Company. Anything to the contrary notwithstandiimgno event shall the Rights Agent be liable fae@pl, punitive, indirect, consequentia
incidental loss or damage of any kind whatsoeveliding but not limited to lost profits), evertlife Rights Agent has been advised of the
likelihood of such loss or damage.

(b) The Rights Agent shall be authorized to relygmall be protected and shall incur no liabiliy, for in respect of any action taken, suffered
or omitted by it in connection with its acceptamel administration of this Agreement in reliancerupny Right Certificate or certificate for
either series of Preferred Stock or either classamhpany Common Stock or for other securities ef@ompany, instrument of assignment or
transfer, power of attorney, endorsement, affigdwtter, notice, direction, consent, certificat@tement, or other paper or document believed
by it to be genuine and to be signed, executedwnédre necessary, verified or acknowledged, bythper Person or Persons, or otherwise
upon the advice or opinion of counsel as set fortBection 20 hereof.

Section 19. Merger or Consolidation or Change ahNa@f Rights Agent.

(a) Any Person into which the Rights Agent or angcessor Rights Agent may be merged or with whichaly be consolidated, or any Per
resulting from any merger or consolidation to whilse Rights Agent or any successor Rights Agerit bha party, or any Person succeec
to the stockholder services business of the Rigbent or any successor Rights Agent, shall be ticeessor to the Rights Agent under this
Agreement without the execution or filing of anyppaor any further act on the part of any of thaipa hereto; provided, that such Person
would be eligible for appointment as a successghRiAgent under the provisions of Section 21 hetaccase at th
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time such successor Rights Agent shall succedtetadency created by this Agreement, any of thatRigrtificates shall have been
countersigned but not delivered, any such succddights Agent may adopt the countersignature optieelecessor Rights Agent and deliver
such Right Certificates so countersigned; and & @ that time any of the Right Certificates shatlhave been countersigned, any successo
Rights Agent may countersign such Right Certifisaggther in the name of the predecessor Rights tAgrein the name of the successor
Rights Agent; and in all such cases such Rightif@zestes shall have the full force provided in Right Certificates and in this Agreement.

(b) In case at any time the name of the Rights Agkall be changed and at such time any of thetRightificates shall have been
countersigned but not delivered the Rights Agent agopt the countersignature under its prior nantedeliver Right Certificates so
countersigned; and in case at that time any oRilat Certificates shall not have been countersigtiee Rights Agent may countersign such
Right Certificates either in its prior name or s thanged name and in all such cases such Rigtiti€2¢es shall have the full force provided
in the Right Certificates and in this Agreement.

Section 20. Duties of Rights Agent. The Rights Agerdertakes only the specific duties and obligetiexpressly set forth in this Agreement
upon the following terms and conditions, by allfich the Company and the holders of Right Ce#iiis, by their acceptance thereof, shall
be bound:

(a) The Rights Agent may consult with legal courfag¢io may be legal counsel for the Company), aedttvice or opinion of such counsel
shall be full and complete authorization and priddecto the Rights Agent and the Rights Agent shmadur no liability as to any action taken,
suffered or omitted by it in good faith and in a@ance with such advice or opinion.

(b) Whenever in the performance of its duties uridisr Agreement the Rights Agent shall deem it ssagy or desirable that any fact or
matter be proved or established by the Company fwritaking or suffering any action hereunder, sfaa or matter (unless other evidence in
respect thereof be herein specifically prescrilmedy be deemed to be conclusively proved and estedaliby a certificate signed by any one
of the Chairman of the Board of Directors, the ViRresident-Finance or the Secretary of the Compandydelivered to the Rights Agent; and
such certificate shall be full authorization andtpction to the Rights Agent for any action taksuffered or omitted in good faith by it under
the provisions of this Agreement in reliance upoahscertificate.

(c) The Rights Agent shall be liable hereundeht@ompany and any other Person only for its owsgnegligence, bad faith or willful
misconduct as finally determined by a court of cetapt jurisdiction.

(d) The Rights Agent shall not be liable for orrepason of any of the statements of fact or recitaigained in this Agreement or in the Ri
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Certificates (except its countersignature thereofe required to verify the same, but all suckeste@nts and recitals are and shall be deemed
to have been made by the Company only.

(e) The Rights Agent shall not be under any lipitir responsibility in respect of the validity this Agreement or the execution and delivery
hereof (except the due execution hereof by theRighent) or in respect of the validity or execuatmf any Right Certificate (except its
countersignature thereof); nor shall it be liabl@esponsible for any breach by the Company of@wenant or condition contained in this
Agreement or in any Right Certificate; nor shalbét liable or responsible for any change in the@sability of the Rights (including the
Rights becoming void pursuant to Section 11(ah@ijeof) or any adjustment in the terms of the Rigimicluding the manner, method or
amount thereof) provided for in Sections 3, 11,2A8and 24, or the ascertaining of the existendaai$ that would require any such change
or adjustment (except with respect to the exemideights evidenced by Right Certificates aftereipt of a certificate furnished pursuant to
Section 12, describing such change or adjustmeat)shall it by any act hereunder be deemed to raaggepresentation or warranty as to
the authorization or reservation of any sharestbéeseries of Preferred Stock or other securttidse issued pursuant to this Agreement or
any Right Certificate or as to whether any shafestber series of Preferred Stock or other seesrivill, when issued, be validly authorized
and issued, fully paid and nonassessable.

() The Company agrees that it will perform, execuatcknowledge and deliver or cause to be perforewestuted, acknowledged and
delivered all such further and other acts, instntmand assurances as may reasonably be requitbeé Rights Agent for the carrying out or
performing by the Rights Agent of the provisiongtog Agreement.

(9) The Rights Agent is hereby authorized and tieto accept instructions with respect to theqrerance of its duties hereunder from any
person reasonably believed by the Rights Agenetorie of the Chairman of the Board of Directors, Wice President-Finance or the
Secretary of the Company, and to apply to sucleef$i for advice or instructions in connection vifghduties, and it shall not be liable for any
action taken, suffered or omitted by it in goodHan accordance with instructions of any suchagffior for any delay in acting while waiting
for those instructions. Any application by the RiglAgent for written instructions from the Compangty, at the option of the Rights Agent,
set forth in writing any action proposed to be take omitted by the Rights Agent under this Agreet@nd the date on and/or after which
such action shall be taken or such omission sleadiffective. The Rights Agent shall not be lialdedny action taken, or omission of, the
Rights Agent in accordance with a proposal incluiteginy such application on or after the date djgetin such application (which date shall
not be less than five Business Days after the alayeofficer of the Company actually receives sugpliaation, unless any such officer shall
have consented in writing to an earlier date) wlpsor to taking
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any such action (or the effective date in the cdsmn omission), the Rights Agent shall have resgiwritten instructions in response to such
application specifying the action to be taken oitted.

(h) The Rights Agent and any stockholder, affiljatieector, officer or employee of the Rights Agemdy buy, sell or deal in any of the Rights
or other securities of the Company or become pecilyinterested in any transaction in which thex@any may be interested, or contract
with or lend money to the Company or otherwiseaactully and freely as though it were not RightseAgunder this Agreement. Nothing
herein shall preclude the Rights Agent from actingny other capacity for the Company or for artyeotPerson or legal entity.

(i) The Rights Agent may execute and exercise dilgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent shall not be answerable or accountable fgraah, default, neglect or misconduct of
any such attorneys or agents or for any loss t&€threpany resulting from any such act, default, @etgbr misconduct, provided reasonable
care was exercised in the selection and continogaayment thereof.

()) No provision of this Agreement shall requiretRights Agent to expend or risk its own funds thieowise incur any financial liability in
the performance of any of its duties hereundendhé exercise of its rights if it believes thgtagment of such funds or adequate
indemnification against such risk or liability istreasonably assured to it.

(k) If, with respect to any Rights Certificate seidered to the Rights Agent for exercise or trangfie certificate contained in the form of
assignment or the form of election to purchaséas#t on the reverse thereof, as the case mayasendt been completed to certify the holder
is not an Acquiring Person (or an Affiliate or Asgde thereof), a Rights Agent shall not take amyhier action with respect to such requested
exercise or transfer without first consulting witile Company.

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign anddoharged from its duties under this
Agreement upon 30 days' notice in writing mailedhi® Company and to each transfer agent of eash olaCompany Common Stock or e
series of Preferred Stock by registered or cedtifieil, and, following the Distribution Date, tcetholders of the Right Certificates by first-
class mail. The Company may remove the Rights Ageahy successor Rights Agent upon 30 days' nuotiegiting, mailed to the Rights
Agent or successor Rights Agent, as the case manieto each transfer agent of each class of Coyngammon Stock or each series of
Preferred Stock by registered or certified maitj,a&ollowing the Distribution Date, to the holdafthe Right Certificates by first-class mail.
If the Rights Agent shall resign or be removedtalisotherwise become incapable of acting, the Camyshall appoint a successor to the
Rights Agent. If the Company shall fail
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make such appointment within a period of 30 dayer &fiving notice of such removal or after it h&sb notified in writing of such resignati
or incapacity by the resigning or incapacitatedi®&gAgent or by the holder of a Right Certificath6 shall, with such notice, submit his
Right Certificate for inspection by the Compantgr the registered holder of any Right Certificagey apply to any court of competent
jurisdiction for the appointment of a new Rightselgt Any successor Rights Agent, whether appoibtethe Company or by such a cot
shall be (a) a Person organized and doing busimedsr the laws of the United States or any Stageetif, which is authorized under such |
to perform stockholder services and is subjectfmesvision or examination by federal or state atith@and which at the time of its
appointment as Rights Agent has, or is an affilidta corporation that has, a combined capitalsamglus of at least $50 million. After
appointment, the successor Rights Agent shall btedewith the same powers, rights, duties and respiities as if it had been originally
named as Rights Agent without further act or déedithe predecessor Rights Agent shall deliverteantsfer to the successor Rights Agent
any property at the time held by it hereunder, exetute and deliver any further assurance, coneeyact or deed necessary for the purg
Not later than the effective date of any such appoént the Company shall file notice thereof intimg with the predecessor Rights Ag
and each transfer agent of each class of Compamn@a Stock or each series of Preferred Stock, fafidwing the Distribution Date, mail
a notice thereof in writing to the registered hatdef the Right Certificates. Failure to give amtice provided for in this Section 21, hower
or any defect therein, shall not affect the legadit validity of the resignation or removal of tRéghts Agent or the appointment of the
successor Rights Agent, as the case may be.

Section 22. Issuance of New Right Certificates vitthistanding any of the provisions of this Agreemenof the Rights to the contrary, the
Company may, at its option, issue new Right Cesdifts evidencing Rights in such form as may becsgpl by its Board of Directors to
reflect any adjustment or change in the applic@lchase Price and the number or kind or claskares or other securities or property
purchasable under the Right Certificates made ¢oraance with the provisions of this Agreementadidition, in connection with the issua
or sale of either class of Company Common Stodkviohg the Distribution Date and prior to the earlof the Redemption Date and the F
Expiration Date, the Company may with respect tare of either class of Company Common Stock smésser sold pursuant to (i) the
exercise of stock options, (ii) under any emplogkea or arrangement, (iii) upon the exercise, cosiva or exchange of securities notes or
debentures issued by the Company or (iv) a conahobligation of the Company in each case exigpirigr to the Distribution Date, issue
Right Certificates representing the appropriate bemof the applicable Rights in connection withtsigsuance or sale.

Section 23. Redemption.

(a) The Board of Directors of the Company may,ngtt@me prior to such time as any Person become&cgniring Person, redeem all but not
less than all of the then outstanding Rights ademption price of $.01 per Right, appropriateljpstd to reflect any stock split, stock
dividend or simila
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transaction occurring after the date hereof (tldemgption price being hereinafter referred to as'Redemption Price"). The redemption of
the Rights may be made effective at such timeugh $asis and with such conditions as the Boamimfctors in its sole discretion may
establish. The Redemption Price shall be payahleeabption of the Company, in cash, shares of Com8tock, or such other form of
consideration as the Board of Directors shall deiiee.

(b) Immediately upon the action of the Board ofdators ordering the redemption of the Rights purst@paragraph (a) of this Section

23 (or at such later time as the Board of Directoay establish for the effectiveness of such rediem) and without any further action and
without any notice, the right to exercise the Régltll terminate and the only right thereafter lné tholders of Rights shall be to receive the
Redemption Price. The Company shall promptly giublis notice of any such redemption and promptasthereof to the Rights Agent;
provided, however, that the failure to give, or @efect in, any such notice shall not affect thigditst of such redemption. Within 10 days
after such action of the Board of Directors ordgitine redemption of the Rights (or such later taneéhe Board of Directors may establish for
the effectiveness of such redemption), the Comgaiayl mail a notice of redemption to all the hoklef the then outstanding Rights at their
last addresses as they appear upon the registkg loddhe Rights Agent or, prior to the DistributiDate, on the registry books of the transfer
agent for the Company Common Stock. Any notice wigcmailed in the manner herein provided shalidemed given, whether or not the
holder receives the notice. Each such notice afmgation shall state the method by which the payroétite Redemption Price will be made.

Section 24. Exchange.

(a) The Board of Directors of the Company maytsbption, at any time after any Person becomecaniring Person, exchange all or part
of the then outstanding and exercisable Rightsdlwkhall not include Rights that have become mdieoid pursuant to the provisions of
Section 11(a)(ii) hereof) for shares of the apfilieaclass of Company Common Stock at an exchanigeafone share of Common Stock (or
one one-thousandth of a share of Series A Pref&tack) per Class A Right and one share of Cla€oBmon Stock (or one one-thousandth
of a share of Series B Preferred Stock) per ClaRigBt, appropriately adjusted to reflect any stepht, stock dividend or similar transaction
occurring with respect to the applicable class ofipany Common Stock after the date hereof (suchamge ratios being hereinafter refer

to collectively or severally, as the context shedjuire, as the "Exchange Ratio"). Notwithstandhgforegoing, the Board of Directors shall
not be empowered to effect such exchange at argydfter an Acquiring Person shall have become #reeficial Owner of (1) shares of Cl:

B Common Stock aggregating 50% or more of the shaff€lass B Common Stock then outstanding orl{ajess of Company Common
Stock representing, in the aggregate, 50% or mitteectotal number of votes entitled to be castegalty (other than in an election
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directors) by the holders of the Company CommomriStben outstanding. From and after the occurrefiem event specified in Section 1:
hereof, any Rights that theretofore have not beehanged pursuant to this Section 24(a) shall #ftrebe exercisable only in accordance
with Section 13 and may not be exchanged pursoahig Section

24(a). The exchange of the Rights by the Boardioddlors may be made effective at such time, oh #asis and with such conditions as the
Board of Directors in its sole discretion may eb&b

(b) Immediately upon the effectiveness of the actibthe Board of Directors of the Company ordeting exchange of any Rights pursuar
paragraph (a) of this Section 24 and without amth&r action and without any notice, the right xereise such Rights shall terminate and the
only right thereafter of a holder of such Rightalshe to receive that number of shares of theiegiple class of Company Common Stock
equal to the number of such Rights held by suctdrahultiplied by the applicable Exchange Ratioe TTompany shall promptly give public
notice of any such exchange, with prompt noticegbkto the Rights Agent; provided, however, tineat tailure to give, or any defect in, such
notice shall not affect the validity of such excganThe Company shall promptly mail a notice of angh exchange to all of the holders of
the Rights so exchanged at their last addresstbepsppear upon the registry books of the Righgsm Any notice which is mailed in the
manner herein provided shall be deemed given, venethnot the holder receives the notice. Each sotice of exchange will state the
method by which the exchange of the shares ofgihéicable class of Company Common Stock for Rigtitsbe effected and, in the event of
any partial exchange, the number of Rights whidhlvei exchanged. Any partial exchange of (a) Chag&ights shall be effected pro rata
based on the number of Class A Rights (other tHassCA Rights which have become void pursuanteégtiovisions of Section 11(a)(ii)
hereof) held by each holder of Class A Rights d)dJass B Rights shall be effected pro rata baseithe number of Class B Rights (other
than Class B Rights which have become void purstaettite provisions of Section 11(a)(ii) hereof)chbly each holder of Class B Rights.

(c) The Company may at its option substitute, &m¢he event that there shall not be sufficienresaf Common Stock or Class B Common
Stock, as the case may be, issued but not outstaodiauthorized but unissued to permit any excearidglass A Rights or Class B Rights
the case may be, for Common Stock or Class B Conftack as contemplated in accordance with thisi@eé¥, the Company shall
substitute, to the extent of such insufficiency,dach share of Common Stock or Class B Commork$tat would otherwise be issuable
upon exchange of a Class A Right or Class B Raihtimber of shares of Series A Preferred StocleaeSB Preferred Stock, respectively,
or fractions thereof (or equivalent preferred ska® such term is defined in Section 11(b)) hasim@ggregate current per share market price
(determined pursuant to Section 11(d) hereof) etputide current per share market price of one sha@mmon Stock or Class B Common
Stock (determined pursuant to Section 1:
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hereof), as the case may be, as of the date afrisswof such shares of Series A Preferred Sto8lenes B Preferred Stock, as the case may
be, or fractions thereof (or equivalent preferredres).

(d) The Company shall not, in connection with argr@nge pursuant to this Section 24, be requirésstee fractions of shares of Company
Common Stock or to distribute certificates whiclidewnce fractional shares of Company Common Staeckel of such fractional shares of
Company Common Stock, the Company shall pay teabistered holders of the Right Certificates witgard to which such fractional shares
of Company Common Stock would otherwise be issuablamount in cash equal to the same fractioneo€thrent market value of a whole
share of the applicable class of Company CommockStpor the purposes of this paragraph (d), theeotimarket value of a whole share of
Common Stock or Class B Common Stock, as applicaht! be the closing price of a share of CommimtiSor Class B Common Stock {
determined pursuant to the second sentence ofo8ekti(d)(i) hereof), as applicable, for the Tradiey immediately prior to the date of
exchange pursuant to this Section 24.

Section 25. Notice of Certain Events.

(@) In case the Company shall at any time afteetiréer of the Distribution Date or the Stock Agition Date propose (i) to pay any
dividend payable in stock of any class to the hldé either series of its Preferred Stock or tckenany other distribution to the holders of
either series of its Preferred Stock (other thaggallar quarterly cash dividend), (ii) to offerttee holders of either series of its Preferred S
rights or warrants to subscribe for or to purchasg additional shares of either series of Prefe®tedk or shares of stock of any class or any
other securities, rights or options, (iii) to eff@ny reclassification of either series of its Bredd Stock (other than a reclassification invadvin
only the subdivision of an outstanding series @féred Stock), (iv) to effect the liquidation, stidution or winding up of the Company, (v)
effect any consolidation or merger into or with tereffect any sale or other transfer (or to pen# or more of its Subsidiaries to effect any
sale or other transfer) in one or more transactidr®% or more of the assets or earning poweh@QQompany and its Subsidiaries (taken as
a whole) to any other Person or (vi) to declarpay any dividend on either class of Company Com@tmck payable in either class of
Company Common Stock or to effect a subdivisiomlgimation or consolidation of either class of Comp&ommon Stock (by
reclassification or otherwise than by payment gfdiinds in Company Common Stock), then, in each sase, the Company shall give to
each holder of a Right Certificate and to the Righgent, each in accordance with Section 26 heeenftice of such proposed action, which
shall specify the record date for the purposesiofistock dividend, or distribution of rights ormamnts, or the date on which such liquidation,
dissolution or winding up is to take place anddage of participation therein by the holders offsalass and/or series of the Company
Common Stocl
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and/or Preferred Stock, if any such date is todmif and such notice shall be so given in the chsmy action covered by clause

(i) or (ii) above at least 10 days prior to themetdate for determining holders of the applicat@ges of Preferred Stock for purposes of such
action, and in the case of any such other actioleaat 10 days prior to the date of the takinguath proposed action or the date of
participation therein by the holders of such cksd/or series of Company Common Stock and/or Regfe3tock, whichever shall be the
earlier.

(b) In case any event described in Section 11Ja)(iSection 13 shall occur then the Company sisaioon as practicable thereafter give to
each holder of a Right Certificate (or if occurrimgor to the Distribution Date, the holders of tiqgplicable class of Company Common
Stock) in accordance with Section 26 hereof, aceatf the occurrence of such event, which notied slescribe such event and the
consequences of such event to holders of Rightsrudelction 11(a)(ii) and Section 13 hereof.

Section 26. Notices. Notices or demands autholttigeithis Agreement to be given or made by the Riglgsnt or by the holder of any Right
Certificate to or on the Company shall be suffithegiven or made if sent by first-class mail, gt prepaid, addressed (until another
address is filed in writing with the Rights Agen8 follows:

Curtiss-Wright Corporation 1200 Wall Street
Lyndhurst, NJ 07071
Attention: Corporate Secretary

Subject to the provisions of Section 21 hereof, motyjce or demand authorized by this Agreemengtgilzen or made by the Company or by
the holder of any Right Certificate to or on thglRs Agent shall be sufficiently given or madedhsby first-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Company) as follows:

Mellon Investor Services LLC 44 Wall Street
6th Floor

New York, NY 1000~

Attention: Regina Brown

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Rigl
Certificate shall be sufficiently given or madeént by first-class mail, postage prepaid, addesssuch holder at the address of such holder
as shown on the registry books of the Company.

Section 27. Supplements and Amendments. Excepbaglpd in the penultimate sentence of this Sed@iorfor so long as the Rights are t
redeemable, the Company may in its sole and alesdisitretion, and the Rights Agent shall if
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Company so directs, supplement or amend any poovis this Agreement in any respect without therapal of any holders of the Rights.
any time when the Rights are no longer redeemakimgpt as provided in the penultimate sentencki®f&ection 27, the Company may, and
the Rights Agent shall, if the Company so direstgplement or amend this Agreement without the@mrof any holders of Rights;
provided, that no such supplement or amendment(ajegdversely affect the interests of the holdéiRights as such (other than an
Acquiring Person or an Affiliate or Associate of Aoquiring Person), (b) cause the Rights agairetmome redeemable or (c) cause the
Agreement again to become amendable other thactordance with this sentence. Notwithstanding dngthontained in this Agreement to
the contrary, no supplement or amendment shallddernwhich changes the Redemption Price. Upon thvedeof a certificate from an
appropriate officer of the Company which states the supplement or amendment is in compliance thighterms of this Section 27, the
Rights Agent shall execute such supplement or ament| provided that any supplement or amendmentithes not change or affect the
rights, duties, liabilities or obligations of theégRts Agent shall become effective immediately upgacution by the Company, whether or not
also executed by the Rights Agent.

Section 28. Successors. All the covenants and gions of this Agreement by or for the benefit af @ompany or the Rights Agent shall b
and inure to the benefit of their respective susaesand assigns hereunder.

Section 29. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgdteother than the Company, the Ric
Agent and the registered holders of the Right @eates (and, prior to the Distribution Date, then@pany Common Stock) any legal or
equitable right, remedy or claim under this Agreatnbut this Agreement shall be for the sole andwesive benefit of the Company, the
Rights Agent and the registered holders of the Rightificates (and, prior to the Distribution Datiee Company Common Stock).

Section 30. Severability. If any term, provisionyenant or restriction of this Agreement or apfileao this Agreement is held by a court of
competent jurisdiction or other authority to bedthd, void or unenforceable, the remainder of #renss, provisions, covenants and restrictions
of this Agreement shall remain in full force anéeef and shall in no way be affected, impairednealidated.

Section 31. Governing Law. This Agreement and dight Certificate issued hereunder shall be deetm&e& a contract made under the laws
of the State of Delaware and for all purposes df@tjoverned by and construed in accordance wéthethis of such State applicable to
contracts to be made and performed entirely wishich State; provided, however, that all provisiggarding the rights, duties and
obligations of the Rights Agent shall be governgdhbd construed in accordance with the laws oSta¢e of New York applicable to
contracts made and to be performed entirely wishich State.

Section 32. Counterparts. This Agreement may belggd in any number of counterparts and each df saanterparts shall for all purposes
be deemed t



45
be an original, and all such counterparts shaktiogr constitute but one and the same instrument.

Section 33. Descriptive Headings. Descriptive hegsliof the several Sections of this Agreementreserted for convenience only and shall
not control or affect the meaning or constructibmamy of the provisions hereof.

Section 34. Administration. The Board of Directofghe Company shall have the exclusive power ahagity to administer and interpret
the provisions of this Agreement and to exerciseagtits and powers specifically granted to the Bloaf Directors or the Company or as may
be necessary or advisable in the administratighisfAgreement, including, without limitation, thight and power to (i) interpret the
provisions of this Agreement and (ii) make all detimations deemed necessary or advisable for therastration of this Agreement
(including, without limitation, a determination tedeem or not redeem the Rights or to amend camend this Agreement). All such actio
calculations, determinations and interpretationgciviare done or made by the Board of Directorsoadyfaith shall be final, conclusive and
binding on the Company, the Rights Agent, the haldé the Rights and all other parties. The Rigtgent is entitled to always assume the
Board of Directors acted in good faith and shalfuily protected and incur no liability in reliantieereon.

[The remainder of this page intentionally left ka
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and attestédsalf the day and year first
above written.

CURTISSWRIGHT CORPORATION

By: /s/ Martin R Benante

Name: Martin R Benante
Title: Chairman and Chi ef Executive Oficer

MELLON INVESTOR SERVICESLLC

By: /s/ Regi na Brown

Narme: Regi na Brown
Title: Vice President



Exhibit A-1
FORM
OF
CERTIFICATE OF DESIGNATIONS
OF
SERIES A PARTICIPATING PREFERRED STOCK
OF
CURTISSWRIGHT CORPORATION
(Pursuant to Section 151 of the

General Corporation Law of the State of Delawar €)

Curtiss-Wright Corporation, a corporation organized existing under the General Corporation LathefState of Delaware (hereinafter
called the "Company"), hereby certifies that thiéofeing resolution was duly adopted by the Boardakctors of the Company as required
by Section 151 of the General Corporation Law ef $ttate of Delaware at a meeting duly called atdi ¢re November 20, 2001.:

RESOLVED, that pursuant to the authority grantedrd vested in the Board of Directors of the Coryéereinafter called the "Board of
Directors" or the "Board") in accordance with thheypsions of the Company's Restated Certificatknobrporation (hereinafter called the
"Certificate of Incorporation"), the Board of Ditecs, hereby creates a series of Preferred Stackygue $.01 per share (the "Preferred
Stock™), of the Company and hereby states the dasan and number of shares, and fixes the relaigyes, powers and preferences thereof,
and the limitations thereof, as follows:

(A) Designation and Amount. The shares of sucheseshall be designated as "Series A ParticipatiafpRed Stock" (the "Series A Preferred
Stock™) and the number of shares constituting #weS A Preferred Stock shall be 100,000. Such murabshares may be increased or
decreased by resolution of the Board of Directprayided, that no decrease shall reduce the nuoflstrares of Series A Preferred Stock
number less than the number of shares then ouistapllis the number of shares reserved for issuapor the exercise of outstanding
options, rights or warrants or upon the conversibany outstanding securities issued by the Compganyertible into Series A Preferred
Stock.



(B) Dividends and Distributions.

(1) Subject to the rights of the holders of anyrshaf any series of Preferred Stock of the Companiging prior and superior to the Series A
Preferred Stock with respect to dividends, the éidaf shares of Series A Preferred Stock, in peefe to the holders of Common Stock, par
value $1 per share, of the Company (the "CommookSt@and Class B Common Stock, par value $1 peresiud the Company (the "Class B
Common Stock" and, together with the Common Sttek;"Company Common Stock"), and of any other stifiche Company ranking
junior to the Series A Preferred Stock with respedtividends, shall be entitled to receive, wheshand if declared by the Board of Direct
out of funds legally available for such purposearterly dividends payable in cash on the last daflarch, June, September and Decemb
each year (each such date being referred to hasedn'Dividend Payment Date"), commencing on tfs¢ Bividend Payment Date after the
first issuance of a share or fraction of a sharBesfes A Preferred Stock, in an amount per shhats@ed to the nearest cent) equal to the
greater of (a) $1 or (b) subject to the provisionddjustment hereinafter set forth, 1,000 timesafgregate per share amount of all cash
dividends, and 1,000 times the aggregate per stmoeint (payable in kind) of all non-cash dividendsther distributions other than a
dividend payable in shares of Common Stock, dedlarethe Common Stock since the immediately precgbividend Payment Date or,
with respect to the first Dividend Payment Datacsithe first issuance of any share or fractioa sfiare of Series A Preferred Stock. In the
event the Company shall at any time after the &ffe¢ime of the merger effected pursuant to theoid Amended and Restated Agreement
and Plan of Merger, dated as of November 6, 2080€rst amended and restated as of January 11, 20@&s further amended and restate
of August 17, 2001, among the Company, Unitrin,,ladDelaware corporation, and CW Disposition Conypa Delaware corporation (the
"Effective Time"), declare or pay any dividend v tCommon Stock payable in shares of Common Stwadfect a subdivision or
combination or consolidation of the outstandingrekaf Common Stock (by reclassification or otheeathan by payment of a dividend in
shares of Common Stock) into a greater or less@en of shares of Common Stock, then in each sasé the amount to which holders of
shares of Series A Preferred Stock were entitledadiately prior to such event under clause (bheffireceding sentence shall be adjuste
multiplying such amount by a fraction, the numeratiowhich is the number of shares of Common Stmaistanding immediately after such
event
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and the denominator of which is the number of shafe€Common Stock that were outstanding immedigtalyr to such event.

(2) The Company shall declare a dividend or distidn on the Series A Preferred Stock as providgehragraph (1) of this

Section (B) immediately after it declares a dividem distribution on the Common Stock (other thatividend payable in shares of Common
Stock); provided, that, in the event no dividendlistribution shall have been declared on the ComBtock during the period between any
Dividend Payment Date and the next subsequent &iddPayment Date, a dividend of $1 per share oB¢hies A Preferred Stock shall
nevertheless be payable, when, as and if declareslich subsequent Dividend Payment Date.

(3) Dividends shall begin to accrue and be cumesativhether or not earned or declared, on outstgnshiares of Series A Preferred Stock
from the Dividend Payment Date next preceding thte df issue of such shares, unless the dateus &fssuch shares is prior to the record
date for the first Dividend Payment Date, in whiase dividends on such shares shall begin to amnnethe date of issue of such shares, or
unless the date of issue is a Dividend Payment Bratea date after the record date for the detgaition of holders of shares of Series A
Preferred Stock entitled to receive a quarterlyddimd and before such Dividend Payment Date, hreeivf which events such dividends shall
begin to accrue and be cumulative from such Divideayment Date. Accrued but unpaid dividends stwlbear interest. Dividends paid on
the shares of Series A Preferred Stock in an anlesstthan the total amount of such dividendsetithe accrued and payable on such st
shall be allocated pro rata on a shareshgre basis among all such shares at the timeaodisgy. The Board of Directors may fix a recorde
for the determination of holders of shares of SefidPreferred Stock entitled to receive paymera dividend or distribution declared there
which record date shall be not more than 60 daigs f the date fixed for the payment thereof.

(C) Voting Rights. The holders of shares of Sefid2referred Stock shall have the following votinghts:

(1) Subject to the provision for adjustment herftaraset forth and except as otherwise providetthénCertificate of Incorporation or as
required by law, each whole share of Series A PmdeStock shall entitle the holder thereof to enbar of votes equal to 1,000 times the
number of votes which each share of

the
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Common Stock is entitled to vote. In the event@oenpany shall at any time after the Effective Tigheglare or pay any dividend on the
Common Stock payable in shares of Common Stocéffect a subdivision or combination or consolidataf the outstanding shares of
Common Stock (by reclassification or otherwise thgmpayment of a dividend in shares of Common Statk a greater or lesser number of
shares of Common Stock, then in each such casetbant of votes to which holders of shares of Seki®referred Stock were entitled
immediately prior to such event under the precedimgence shall be adjusted by multiplying suchwarnby a fraction, the numerator of
which is the number of shares of Common Stock antihg immediately after such event and the denatoirof which is the number of
shares of Common Stock that were outstanding imatelgti prior to such event.

(2) Except as otherwise provided herein, in thetii@te of Incorporation or in any other Certiftesof Designations creating a series of
Preferred Stock or any similar stock, and exceithsrwise required by law, the holders of shafeSeavies A Preferred Stock and the holders
of shares of Common Stock and any other capitakstbthe Company having general voting rights lshatle together as one class on all
matters submitted to a vote of stockholders ofGbenpany.

(3) Except as set forth herein, or as otherwiseigea by law, holders of Series A Preferred Stdwidishave no special voting rights and their
consent shall not be required (except to the exteyt are entitled to vote with holders of Commadoc® as set forth herein) for taking any
corporate action.

(D) Certain Restrictions.

(1) Whenever quarterly dividends or other dividendslistributions payable on the Series A PrefeB8tatk as provided in Section (B) are in
arrears, thereafter and until all accrued and uhgwidends and distributions, whether or not edraedeclared, on shares of Series A
Preferred Stock outstanding shall have been pdidllithe Company shall not:

(i) declare or pay dividends, or make any othetrithigtions, on any shares of stock ranking junas {0 dividends or upon liquidation,
dissolution or winding up) to the Series A Prefdritock;

(i) declare or pay dividends, or make any othstributions, on any shares of stock ranking onréypgas to dividends or

upon
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liquidation, dissolution or winding up) with the18es A Preferred Stock, except dividends paid iigtah the Series A Preferred Stock and all
such parity stock on which dividends are payablearrears in proportion to the total amounts tock the holders of all such shares are
entitled;

(iii) redeem or purchase or otherwise acquire trsideration shares of any stock ranking junighéias to dividends or upon liquidation,
dissolution or winding up) to the Series A PrefdrBtock, provided that the Company may at any tegeem, purchase or otherwise acquire
shares of any such junior stock in exchange foreshaf any stock of the Company ranking juniortéadividends and upon dissolution,
liquidation or winding up) to the Series A Prefeh®tock or rights, warrants or options to acquirehsjunior stock;

(iv) redeem or purchase or otherwise acquire fosim®eration any shares of Series A Preferred Stmcany shares of stock ranking on a
parity (either as to dividends or upon liquidatidigsolution or winding up) with the Series A Predel Stock, except in accordance with a
purchase offer made in writing or by publicatios (eetermined by the Board of Directors) to all leosdof such shares upon such terms as the
Board of Directors, after consideration of the mxjwve annual dividend rates and other relativbeta@nd preferences of the respective series
and classes, shall determine in good faith willlteis fair and equitable treatment among the respe series or classes.

(2) The Company shall not permit any subsidiarthefCompany to purchase or otherwise acquire fosideration any shares of stock of the
Company unless the Company could, under paragfgpif this Section (D), purchase or otherwise aggsuch shares at such time and in
such manner.

(E) Reacquired Shares. Any shares of Series A Reef&tock purchased or otherwise acquired by tragany in any manner whatsoever
shall be retired and cancelled promptly after tbguésition thereof.

(F) Liquidation, Dissolution or Winding Up. Uponyhquidation, dissolution or winding up of the Cpany, no distribution shall be made
to the holders of the Company Common Stock or afeshof any other stock of the Company rankinggunipon liquidation, dissolution or
winding up, to the Series A Preferred Stock unlpssy thereto, the holders of shares of Series&dPred Stock shall have received an
amount equal to the greater of (i) $1,000 per sh@vs an amount equal to accrued and unpaid didisland distributions therec
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whether or not earned or declared, to the dateaf payment and (ii) an aggregate amount per skabggct to the provision for adjustment
hereinafter set forth, equal to 1,000 times theeggte amount to be distributed per share to heloieshares of Common Stock, or (2) to the
holders of shares of stock ranking on a parity uppridation, dissolution or winding up with therg&ss A Preferred Stock, except
distributions made ratably on the Series A Prete8®ck and all such parity stock in proportioritte total amounts to which the holders of
all such shares are entitled upon such liquidatissolution or winding up. In the event the Compahall at any time after the Effective
Time, declare or pay any dividend on the CommomrlSgayable in shares of Common Stock, or effectalivision or combination or
consolidation of the outstanding shares of ComntorkS(by reclassification or otherwise than by paytnof a dividend in shares of Comn
Stock) into a greater or lesser number of shar&opaimon Stock, then in each such case the aggragetent to which holders of shares of
Series A Preferred Stock were entitled immediapelgr to such event under the proviso in clauseo{lhe preceding sentence shall be
adjusted by multiplying such amount by a fractiba bumerator of which is the number of shares ah@on Stock outstanding immediately
after such event and the denominator of whicha@snilimber of shares of Common Stock that were aditg immediately prior to such
event.

(G) Consolidation, Merger, etc. In case the Commrall enter into any consolidation, merger, coratdom or other transaction in which the
shares of Common Stock are converted into, exclthftggeor changed into other stock or securitieshaand/or any other property, then in
any such case each share of Series A Preferrell Sitatl at the same time be similarly converted,iekchanged for or changed into an
amount per share (subject to the provision for stdjent hereinafter set forth) equal to 1,000 tithesaggregate amount of stock, securities,
cash and/or any other property (payable in kingltha case may be, into which or for which eaclhesbbCommon Stock is converted,
exchanged or converted. In the event the Compaaly ahany time after the Effective Time, declargpay any dividend on the Common
Stock payable in shares of Common Stock, or eHfesttbdivision or combination or consolidation o thutstanding shares of Common Stock
(by reclassification or otherwise than by paymera dividend in shares of Common Stock) into a gmear lesser number of shares of
Common Stock, then in each such case the amoufudrdein the preceding sentence with respect éoctbnversion, exchange or change of
shares of Series A Preferred Stock shall be adjustanultiplying such amount by a fraction, the muator of which is the number of shares
of Common Stock outstanding immediately after sexdnt and the denominator of which is the numbahafes of Common Stock that w
outstanding immediately prior to such eve



(H) No Redemption. The shares of Series A Prefestedk shall not be redeemable from any holder.

(I) Rank. The Series A Preferred Stock shall raviky respect to the payment of dividends and tis&riution of assets upon liquidation,
dissolution or winding up of the Company, on ayanith the Series B Preferred Stock, and seni@lltolasses of the Company Common
Stock.

(J) Amendment. If any proposed amendment to théficate of Incorporation (including this Certifitaof Designations) would alter, change
or repeal any of the preferences, powers or spegiak given to the Series A Preferred Stock smadfect the Series A Preferred Stock
adversely, then the holders of the Series A PrefieBtock shall be entitled to vote separately @ass upon such amendment, and the
affirmative vote of two-thirds of the outstandirtgases of the Series A Preferred Stock, voting sgplras a class, shall be necessary for the
adoption thereof, in addition to such other votenay be required by the General Corporation LathefState of Delawar
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IN WITNESS WHEREOF, this Certificate of Designatsois executed on behalf of the Company by its and attested by its
Secretary this ___ day of November, 2001.

Name:

Title:

Attest:

Secretary



Exhibit A-2
FORM
OF
CERTIFICATE OF DESIGNATIONS
OF
SERIES B PARTICIPATING PREFERRED STOCK
OF
CURTISSWRIGHT CORPORATION
(Pursuant to Section 151 of the

General Corporation Law of the State of Delawar €)

Curtiss-Wright Corporation, a corporation organized existing under the General Corporation LathefState of Delaware (hereinafter
called the "Company"), hereby certifies that thiéofeing resolution was duly adopted by the Boardakctors of the Company as required
by Section 151 of the General Corporation Law ef $ttate of Delaware at a meeting duly called atdi ¢re November 20, 2001:

RESOLVED, that pursuant to the authority grantedrd vested in the Board of Directors of the Coryéereinafter called the "Board of
Directors" or the "Board") in accordance with thheypsions of the Company's Restated Certificatkobrporation (hereinafter called the
"Certificate of Incorporation"), the Board of Ditecs, hereby creates a series of Preferred Stackygue $.01 per share (the "Preferred
Stock™), of the Company and hereby states the dasan and number of shares, and fixes the relaiges, powers and preferences thereof,
and the limitations thereof, as follows:

(A) Designation and Amount. The shares of sucleseshall be designated as "Series B ParticipatiefgiPed Stock"” (the "Series B Preferred
Stock™) and the number of shares constituting #weS B Preferred Stock shall be 100,000. Such eumbshares may be increased or
decreased by resolution of the Board of Directprayided, that no decrease shall reduce the nupflstrares of Series B Preferred Stock to a
number less than the number of shares then ouistapllis the number of shares reserved for issuapor the exercise of outstanding
options, rights or warrants or upon the conversibany outstanding securities issued by the Compganyertible into Series B Preferred
Stock.



(B) Dividends and Distributions.

(1) Subject to the rights of the holders of anyrshaf any series of Preferred Stock of the Companking prior and superior to the Series B
Preferred Stock with respect to dividends, the éidaf shares of Series B Preferred Stock, in

preference to the holders of Common Stock, parev@liper share, of the Company (the "Common Staukd)Class B Common Stock, par
value $1 per share, of the Company (the "Class Br@on Stock" and, together with the Common Stoak,"@ompany Common Stock"),
and of any other stock of the Company ranking jutoche Series B Preferred Stock with respecivimdnds, shall be entitled to receive,
when, as and if declared by the Board of Directartsof funds legally available for such purposeanterly dividends payable in cash on the
last day of March, June, September and Decemlzadh year (each such date being referred to hasedn'Dividend Payment Date"),
commencing on the first Dividend Payment Date dfterfirst issuance of a share or fraction of aesloh Series B Preferred Stock, in an
amount per share (rounded to the nearest cent) &qtee greater of (a) $1 or (b) subject to thevision for adjustment hereinafter set forth,
1,000 times the aggregate per share amount oéstil dividends, and 1,000 times the aggregate pee simount (payable in kind) of all non-
cash dividends or other distributions other thalivadend payable in shares of Class B Common Stde&lared on the Class B Common
Stock since the immediately preceding Dividend Pawyinate or, with respect to the first Dividend P&yt Date, since the first issuance of
any share or fraction of a share of Series B PredeBtock. In the event the Company shall at ang &fter the effective time of the merger
effected pursuant to the Second Amended and Resdaieement and Plan of Merger, dated as of Nove®b2000, as first amended and
restated as of January 11, 2001 and as furtherdedeand restated as of August 17, 2001, amongdhg@&ny, Unitrin, Inc., a Delaware
corporation, and CW Disposition Company, a Delaveamporation (the "Effective Time"), declare or payy dividend on the Class B
Common Stock payable in shares of Class B CommackSor effect a subdivision or combination or aulitkation of the outstanding shares
of Class B Common Stock (by reclassification oreotfise than by payment of a dividend in sharesla§€B Common Stock) into a greater
or lesser number of shares of Class B Common Stbek,in each such case the amount to which hotifesisares of Series B Preferred St
were entitled immediately prior to such event undause (b) of the preceding sentence shall bestatjlby multiplying such amount by a
fraction, the numerator of which is the number

of
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shares of Class B Common Stock outstanding
immediately after such event and the
denominator of which is the number of shares
of Class B Common Stock that were outstanding
immediately prior to such event.

(2) The Company shall declare a dividend or distidn on the Series B Preferred Stock as providguhragraph (1) of this Section (B)
immediately after it declares a dividend or disitibn on the Class B Common Stock (other than &ldid payable in shares of Class B
Common Stock); provided, that, in the event nod#iwvid or distribution shall have been declared erlass B Common Stock during the
period between any Dividend Payment Date and tkesubsequent Dividend Payment Date, a dividerfiilgier share on the Series B
Preferred Stock shall nevertheless be payable, vaseand if declared, on such subsequent DividaydEnt Date.

(3) Dividends shall begin to accrue and be cumwativhether or not earned or declared, on outstgnstiares of Series B Preferred Stock
from the Dividend Payment Date next preceding e df issue of such shares, unless the dateus tfssuch shares is prior to the record
date for the first Dividend Payment Date, in whiese dividends on such shares shall begin to aémnnethe date of issue of such shares, or
unless the date of issue is a Dividend Payment draitea date after the record date for the detsaitinn of holders of shares of Series B
Preferred Stock entitled to receive a quarterlyddimd and before such Dividend Payment Date, hreeivf which events such dividends shall
begin to accrue and be cumulative from such Divideayment Date. Accrued but unpaid dividends stwlbear interest. Dividends paid on
the shares of Series B Preferred Stock in an amessthan the total amount of such dividendsatithe accrued and payable on such st
shall be allocated pro rata on a shareshgre basis among all such shares at the timeaadtsg. The Board of Directors may fix a recorde
for the determination of holders of shares of SeBdPreferred Stock entitled to receive paymera dividend or distribution declared there
which record date shall be not more than 60 daigs f the date fixed for the payment thereof.

(C) Voting Rights. The holders of shares of SeBd2referred Stock shall have the following votinghts:

(1) Subject to the provision for adjustment herftaraset forth and except as otherwise providetthénCertificate of Incorporation or as
required by law, each whole share of Seri¢
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Preferred Stock shall entitle the holder theredd tumber of votes equal to 1,000 times the nurabeotes which each share of the Class B
Common Stock of the Company is entitled to votehmevent the Company shall at any time afteEfifiective Time, declare or pay any
dividend on the Class B Common Stock payable imeshaf Class B Common Stock, or effect a subdivisiocombination or consolidation
of the outstanding shares of Class B Common Stogkeclassification or otherwise than by paymerd dividend in shares of Class B
Common Stock) into a greater or lesser number afeshof Class B Common Stock, then in each suehtbasamount of votes to which
holders of shares of Series B Preferred Stock eetided immediately prior to such event undergheceding sentence shall be adjusted by
multiplying such amount by a fraction, the numeratiowhich is the number of shares of Class B Com@tock outstanding immediately
after such event and the denominator of whichasilimber of shares of Class B Common Stock thad wetstanding immediately prior to
such event.

(2) Except as otherwise provided herein, in thetii@ate of Incorporation or in any other Certiftesof Designations creating a series of
Preferred Stock or any similar stock, and excepthsrwise required by law, the holders of shafesanies B Preferred Stock and the holders
of shares of Class B Common Stock and any othetatapock of the Company having general votindntigshall vote together as one clas

all matters submitted to a vote of stockholderthefCompany.

(3) Except as set forth herein, or as otherwiseigea by law, holders of Series B Preferred StdedIdhave no special voting rights and their
consent shall not be required (except to the extayt are entitled to vote with holders of Clas€@nmon Stock as set forth herein) for
taking any corporate action.

(D) Certain Restrictions.

(1) Whenever quarterly dividends or other dividendslistributions payable on the Series B PrefeBtxtk as provided in
Section (B) are in arrears, thereafter and unta@trued and unpaid dividends and distributiorfsetiver or not earned or declared, on shares
of Series B Preferred Stock outstanding shall fimeexn paid in full, the Company shall not:

(i) declare or pay dividends, or make any othetrithistions, on any shares of stock ranking junas {0 dividends or upc
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liquidation, dissolution or winding up) to the
Series B Preferred Stock;

(i) declare or pay dividends, or make any othetributions, on any shares of stock ranking onréypéas to dividends or upon liquidation,
dissolution or winding up) with the Series B PrederStock, except dividends paid ratably on théeSeé8 Preferred Stock and all such parity
stock on which dividends are payable or in arrgapoportion to the total amounts to which thedest of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire ftorsideration shares of any stock ranking junighéias to dividends or upon liquidation,
dissolution or winding up) to the Series B Prefér&tock, provided that the Company may at any tiadeem, purchase or otherwise acquire
shares of any such junior stock in exchange foreshaf any stock of the Company ranking juniortéadividends and upon dissolution,
liquidation or winding up) to the Series B Prefer&tock or rights, warrants or options to acquirehsjunior stock;

(iv) redeem or purchase or otherwise acquire fosimeration any shares of Series B Preferred Stwdckny shares of stock ranking on a
parity (either as to dividends or upon liquidatidigsolution or winding up) with the Series B Prede Stock, except in accordance with a
purchase offer made in writing or by publicatios ¢eetermined by the Board of Directors) to all leotdof such shares upon such terms as the
Board of Directors, after consideration of the mxjwve annual dividend rates and other relativbta@nd preferences of the respective series
and classes, shall determine in good faith willlteig fair and equitable treatment among the respe series or classes.

(2) The Company shall not permit any subsidiarthefCompany to purchase or otherwise acquire fosideration any shares of stock of the
Company unless the Company could, under paragfgpif ¢his Section (D), purchase or otherwise aegsiich shares at such time and in
such manner.

(E) Reacquired Shares. Any shares of Series B fifeef&tock purchased or otherwise acquired by tdragany in any manner whatsoever
shall be retired and cancelled promptly after tbguésition thereof.

(F) Liquidation, Dissolution or Winding Up. Uponyhquidation, dissolution or winding up of the Cpany, no distribution shall be made
to the holders of the Company Common Stock ¢
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shares of any other stock of the Company rankingjyuupon liquidation, dissolution or winding up,the Series B Preferred Stock unless,
prior thereto, the holders of shares of Series@dPred Stock shall have received an amount equbktgreater of (i) $1,000 per share, plus
an amount equal to accrued and unpaid dividendsistributions thereon, whether or not earned atated, to the date of such payment and
(if) an aggregate amount per share, subject tpiinsion for adjustment hereinafter set forth,&do 1,000 times the aggregate amount t
distributed per share to holders of shares of a€®mmon Stock, or (2) to the holders of sharest@dk ranking on a parity upon
liquidation, dissolution or winding up with the $= B Preferred Stock, except distributions madbig on the Series B Preferred Stock and
all such parity stock in proportion to the totalamts to which the holders of all such shares atifded upon such liquidation, dissolution or
winding up. In the event the Company shall at amg tafter the Effective Time, declare or pay anydéind on the Class B Common Stock
payable in shares of Class B Common Stock, or effestibdivision or combination or consolidatiortied outstanding shares of Class B
Common Stock (by reclassification or otherwise thgmpayment of a dividend in shares of Class B Com&tock) into a greater or lesser
number of shares of Class B Common Stock, theach such case the aggregate amount to which halflsh&res of Series B Preferred
Stock were entitled immediately prior to such ewamder the proviso in clause (1) of the precedergence shall be adjusted by multiplying
such amount by a fraction the numerator of whidiésnumber of shares of Class B Common Stockandatg immediately after such event
and the denominator of which is the number of shafeClass B Common Stock that were outstandingediately prior to such event.

(G) Consolidation, Merger, etc. In case the Comprall enter into any consolidation, merger, coratdam or other transaction in which the
shares of Class B Common Stock are convertedémntthanged for or changed into other stock or seesyricash and/or any other property,
then in any such case each share of Series B Rr@fBtock shall at the same time be similarly caimekinto, exchanged for or changed into
an amount per share (subject to the provisiondgrsament hereinafter set forth) equal to 1,00@8the aggregate amount of stock,
securities, cash and/or any other property (payiattend), as the case may be, into which or foiolleach share of Class B Common Stock
is converted, exchanged or converted. In the eben€ompany shall at any time after the Effectiimd, declare or pay any dividend on the
Class B Common Stock payable in shares of ClassrBr@n Stock, or effect a subdivision or combinatioizonsolidation of the outstand
shares of Class B Common Stock (by reclassificatiootherwise than by payment of a dividend in shaf Class B Common Stock) into a
greater or lesser number of shares of Class B CanBimck, then in each such case



amount set forth in the preceding sentence witpeaetsto the conversion, exchange or change of stwdir8eries B Preferred Stock shall be
adjusted by multiplying such amount by a fractithe numerator of which is the number of sharesla$€£B Common Stock outstanding
immediately after such event and the denominatevto€h is the number of shares of Class B CommaoulSthat were outstanding
immediately prior to such event.

(H) No Redemption. The shares of Series B Prefeédtedk shall not be redeemable from any holder.

(I) Rank. The Series B Preferred Stock shall ravith respect to the payment of dividends and tis&ribhiution of assets upon liquidation,
dissolution or winding up of the Company, on afyaniith the Series A Preferred Stock, and senialtalasses of the Company Common
Stock.

(J) Amendment. If any proposed amendment to théficate of Incorporation (including this Certifitaof Designations) would alter, change
or repeal any of the preferences, powers or speglak given to the Series B Preferred Stock st adfect the Series B Preferred Stock
adversely, then the holders of the Series B PrdeBtock shall be entitled to vote separately @ass upon such amendment, and the
affirmative vote of two-thirds of the outstandingases of the Series B Preferred Stock, voting seelgras a class, shall be necessary for the
adoption thereof, in addition to such other votenay be required by the General Corporation LathefState of Delawar
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IN WITNESS WHEREOF, this Certificate of Designatsois executed on behalf of the Company by its and attested by its
Secretary this ___ day of November, 2001.

Name:

Title:

Attest:

Secretary



Exhibit B-1
Form of Class A Right Certificate
Certificate No. R- ____Rights

NOT EXERCISABLE AFTER NOVEMBER 6, 2010 OR EARLIER REDEMPTION OR EXCHANGE OCCURS. THE CLASS
RIGHTS ARE SUBJECT TO REDEMPTION AT $.01 PER CLABRIGHT AND TO EXCHANGE ON THE TERMS SET FORTH IN
THE RIGHTS AGREEMENT. UNDER CERTAIN CIRCUMSTANCE®S SET FORTH IN THE RIGHTS AGREEMENT, CLASS A
RIGHTS OWNED BY OR TRANSFERRED TO ANY PERSON WHO BEMES AN ACQUIRING PERSON (AS DEFINED IN THE
RIGHTS AGREEMENT) AND CERTAIN TRANSFEREES THEREOFIMW. BECOME NULL AND VOID AND WILL NO LONGER BE
TRANSFERABLE.

Class A Right Certificate
CURTISSWRIGHT CORPORATION

This certifies that or registered assigp the registered owner of the number of CAaBights set forth above, each of which
entitles the owner thereof, subject to the termsyipions and conditions of the Amended and RedtBights Agreement, dated as of
November 6, 2000, as amended and restated as einNmr 20, 2001, and as amended from time to tihee"Rights Agreement"), betwe
Curtiss-Wright Corporation, a Delaware corporatftire "Company"), and Mellon Investor Services Llad\ew Jersey limited liability
company (f/k/a ChaseMellon Shareholder Servicds(.), as Rights Agent (the "Rights Agent"), to ghse from the Company at any time
after the Distribution Date (as such term is deafimethe Rights Agreement) and prior to 5:00 PNew York City time, on the earlier of
November 6, 2010 or the earlier expiration of thgh®s in accordance with the terms of the Rightse&gnent in accordance with its terms
the office or agency of the Rights Agent designdteduch purpose, or of its successor as Righenfigne one-thousandth of a fully paid
non-assessable share of Series A ParticipatingiPeef Stock, par value $.01 per share (the "Sérieseferred Stock"), of the Company, at a
purchase price of $235 per one one-thousandtisbéee of Series A Preferred Stock (the "Purchaise'Prupon presentation and surrender
of this Class A Right Certificate with the FormEi&ction to Purchase duly executed. The numberdag<CA Rights evidenced by this Clas
Right Certificate (and the number of one dheusandths of a share of Series A Preferred Sthigh may be purchased upon exercise he
set forth above, and the Purchase Price set fbdtieg are the number and Purchase Price as of Nmre?d, 2001 (the "Effective Time"),
based on the Series A Preferred Stock as constitttiteuch date. As provided in the Rights AgreentbetPurchase Price, the number of one
one-thousandths of a share of Series A Preferreck&or other securities or property) which maypliechased upon the exercise of the Class
A Rights and the number of Class A Rights evidermethis Class A Right Certificate are subject todification and adjustment upon the
happening of certain even



Notwithstanding anything in the Rights Agreementtte contrary, from and after the time (the "ingation time") when any person fil
becomes an Acquiring Person (as defined in thetRi§greement), the Class A Rights evidenced hebelmgficially owned by (x) any
Acquiring Person (or any Affiliate (as defined retRights Agreement) or Associate (as definedérRlghts Agreement) of any Acquiring
Person), (y) a transferee of any Acquiring Persoragy such Affiliate or Associate) who becomemadferee after the invalidation time or
(z) a transferee of any Acquiring Person (or arghsiiffiliate or Associate) who became a transfgyger to or concurrently with the
invalidation time pursuant to either (l) a trandfem the Acquiring Person to holders of its equigcurities or to any person with whom it
any continuing agreement, arrangement or underistamegarding the transferred Class A Rights grdltransfer which the Board of
Directors of the Company has determined is paat jpifan, arrangement or understanding which hapuhgose or effect of avoiding the
provisions of Section 11(a)(ii) of the Rights Agmeent, and subsequent transferees of such perdwikbs void without any further action
and any holder hereof shall thereafter have ndsigihatsoever with respect to the Class A Righidemced hereby under any provision of
the Rights Agreement.

This Class A Right Certificate is subject to alltoé terms, provisions and conditions of the Rigkgseement, which terms, provisions and
conditions are hereby incorporated herein by refezeand made a part hereof and to which Rightsekgeat reference is hereby made for a
full description of the rights, limitations of rigg) obligations, duties and immunities hereundahefRights Agent, the Company and the
holders of the Class A Right Certificates. Copikthe Rights Agreement are on file at the princigegcutive offices of the Company and the
above-mentioned office or agency of the Rights Agéhe Company will mail to the holder of this Gias Right Certificate a copy of the
Rights Agreement without charge after receipt afriten request therefor.

This Class A Right Certificate, with or without ethClass A Right Certificates, upon surrender atdffice or agency of the Rights Agent
designated for such purpose, may be exchangedébher Class A Right Certificate or Class A Rigler@icates of like tenor and date
evidencing Class A Rights entitling the holder toghase a like aggregate number of shares of Sefreferred Stock as the Class A Rights
evidenced by the Class A Right Certificate or CladRight Certificates surrendered shall have esdiguch holder to purchase. If this Clas
Right Certificate shall be exercised in part, tbhé&lbr shall be entitled to receive upon surren@éeedf another Class A Right Certificate or
Class A Right Certificates for the number of wh@lass A Rights not exercised.

Subject to the provisions of the Rights Agreemtirg,Class A Rights evidenced by this Certificater(ay be redeemed by the Company at a
redemption price of $.01 per Class A Right orrfidy be exchanged in whole or in part for shareSenfes A Preferred Stock or shares of
Common Stock, par value $1 per share, of the Cosnfthe "Common Stock").

No fractional shares of Series A Preferred Stock@ammon Stock will be issued upon the exercisengf@lass A Right or Class A Rigt
evidenced hereby (other than fractions which aegiral multiples of one or-thousandth of a share of Series A Preferred Stehich
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may, at the election of the Company, be evidengedepositary receipts), but in lieu thereof a caahment will be made, as provided in the
Rights Agreement.

No holder of this Class A Right Certificate, astsughall be entitled to vote or receive dividendb® deemed for any purpose the holde

the Series A Preferred Stock or of any other s@earof the Company which may at any time be iskuab the exercise hereof, nor shall
anything contained in the Rights Agreement or mebei construed to confer upon the holder hereduab, any of the rights of a stockholder
of the Company or any right to vote for the elettid directors or upon any matter submitted tolgtotders at any meeting thereof, or to ¢
or withhold consent to any corporate action, artteive notice of meetings or other actions affecttockholders (except as provided in the
Rights Agreement) or to receive dividends or supson rights, or otherwise, until the Class A Righ Class A Rights evidenced by this
Class A Right Certificate shall have been exerceggdrovided in the Rights Agreement.

This Class A Right Certificate shall not be validobligatory for any purpose until it shall haveehecountersigned by the Rights Age
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WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal. Dated as

ATTEST: CURTISSWRIGHT CORPORATION

By: By:

Count er si gned:

MELLON | NVESTOR SERVI CES LLC

as Rights Agent

By: Authorized Siga:i
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Form of Reverse Side of Class A Right Certificate
FORM OF ASSIGNMENT
(To be executed by the registered holder if sudtdralesires to transfer the Class A Right Cegifi

FOR VALUE RECEIVED hersd#lls, assigns and transfers unto

(Please print name and address of transferee)

Class A Rights represented by this Class A Rightif@mate, together with all right, title and intst therein, and does hereby irrevocably
constitute and appoint Attgrieeransfer said Class A Rights on the book$efwithin-named Company, with full
power of substitution.

Dated:

Signature Signature Guaranteed:

Signatures must be guaranteed by a member firnregiatered national securities exchange, a mepftibe National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhinUnited States.

(To be completed)

The undersigned hereby certifies that the ClassghtR evidenced by this Class A Right Certificate mot beneficially owned by, were not
acquired by the undersigned from, and are not b&ssggned to, an Acquiring Person or an Affiliatédesociate thereof (as defined in the
Rights Agreement).

Signature



Form of Reverse Side of Class A Right Certificat®ntinued

FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise GAaBgghts represented by the Class A Right Ceetf¢
To CURTISSWRIGHT CORPORATION:

The undersigned hereby irrevocably elects to egerci Class A Rights representddslass A Right Certificate to
purchase the shares of Series A Preferred Stoahtlier securities or property) issuable upon thera@se of such Class A Rights and requests
that certificates for such shares of Series A PrefeStock (or such other securities) be issugdémame of:

(Please print name and address)

If such number of Class A Rights shall not befadl €lass A Rights evidenced by this Class A Rigitti€icate, a new Class A Right
Certificate for the balance remaining of such CladRights shall be registered in the name of arely to:

Please insert social security

or other identifying number

(Please print name and address)

Dated:

Signature
(Signature must conform to holder specified on £kaRight Certificate)

Signature Guaranteed:

Signature must be guaranteed by a member of firmrefjistered national securities exchange, a meafliee National Association of
Securities Dealers, Inc. or a commercial bankusttcompany having an office or correspondenténUhited States



Form of Reverse Side of Class A Right Certificat®ntinued

(To be completed)

The undersigned certifies that the Class A Righitdemced by this Class A Right Certificate are lneeficially owned by, and were not
acquired by the undersigned from, an Acquiring &exe an Affiliate or Associate thereof (as definedhe Rights Agreement)

Signature

NOTICE

The signature in the Form of Assignment or Forrizletction to Purchase, as the case may be, mustroond the name as written upon the
face of this Class A Right Certificate in everytmardar, without alteration or enlargement or aiaiege whatsoever.

In the event the certification set forth abovehia Form of Assignment or the Form of Election tedhase, as the case may be, is not
completed, the Company and the Rights Agent witlehe beneficial owner of the Class A Rights ewadel by this Class A Right
Certificate to be an Acquiring Person or an Affidiar Associate thereof (as defined in the Righise&ment) and such Assignment or
Election to Purchase will not be honor



Exhibit B-2
Form of Class B Right Certificate
Certificate No. R- ____Rights

NOT EXERCISABLE AFTER NOVEMBER 6, 2010 OR EARLIER REDEMPTION OR EXCHANGE OCCURS. THE CLASS
RIGHTS ARE SUBJECT TO REDEMPTION AT $.01 PER CLABRIGHT AND TO EXCHANGE ON THE TERMS SET FORTH IN
THE RIGHTS AGREEMENT. UNDER CERTAIN CIRCUMSTANCE®S SET FORTH IN THE RIGHTS AGREEMENT, CLASS B
RIGHTS OWNED BY OR TRANSFERRED TO ANY PERSON WHO BEMES AN ACQUIRING PERSON (AS DEFINED IN THE
RIGHTS AGREEMENT) AND CERTAIN TRANSFEREES THEREOFIMW. BECOME NULL AND VOID AND WILL NO LONGER BE
TRANSFERABLE.

Class B Right Certificate
CURTISS-WRIGHT CORPORATION

This certifies that or registered assitp the registered owner of the number of CBaBights set forth above, each of which
entitles the owner thereof, subject to the termsyipions and conditions of the Amended and RedtBights Agreement, dated as of
November 6, 2000, as amended and restated as einNmr 20, 2001, and as amended from time to tihee"Rights Agreement"), betwe
Curtiss-Wright Corporation, a Delaware corporatftire "Company"), and Mellon Investor Services Llad\ew Jersey limited liability
company (f/k/a ChaseMellon Shareholder Servicds(.), as Rights Agent (the "Rights Agent"), to ghse from the Company at any time
after the Distribution Date (as such term is deafimethe Rights Agreement) and prior to 5:00 PNew York City time, on the earlier of
November 6, 2010 or the earlier expiration of thgh®s in accordance with the terms of the Rightse&gnent in accordance with its terms
the office or agency of the Rights Agent designdteduch purpose, or of its successor as Righenfigne one-thousandth of a fully paid
non-assessable share of Series B ParticipatingrPeefStock, par value $.01 per share (the "S8rieeeferred Stock"), of the Company, at a
purchase price of $235 per one one-thousandtlsbéee of Series B Preferred Stock (the "Purchase'rupon presentation and surrender
of this Class B Right Certificate with the FormE&ction to Purchase duly executed. The numbeldag<B Rights evidenced by this Class B
Right Certificate (and the number of one dheusandths of a share of Series B Preferred Stbath may be purchased upon exercise he
set forth above, and the Purchase Price set fbdtieg are the number and Purchase Price as of Nmre?d, 2001 (the "Effective Time"),
based on the Series B Preferred Stock as constitititeuch date. As provided in the Rights AgreemnteetPurchase Price, the number of one
one-thousandths of a share of Series B Prefermk%or other securities or property) which maypbechased upon the exercise of the Class
B Rights and the number of Class B Rights evidetnethis Class B Right Certificate are subject tdification and adjustment upon the
happening of certain even



Notwithstanding anything in the Rights Agreementtte contrary, from and after the time (the "ingation time") when any person fil
becomes an Acquiring Person (as defined in thetRiggreement), the Class B Rights evidenced hebebgficially owned by (x) any
Acquiring Person (or any Affiliate (as defined retRights Agreement) or Associate (as definedérmRlghts Agreement) of any Acquiring
Person), (y) a transferee of any Acquiring Persoragy such Affiliate or Associate) who becomemadferee after the invalidation time or
(z) a transferee of any Acquiring Person (or arghsiiffiliate or Associate) who became a transfgyger to or concurrently with the
invalidation time pursuant to either (l) a trandfem the Acquiring Person to holders of its equigcurities or to any person with whom it
any continuing agreement, arrangement or underistamelgarding the transferred Class B Rights grgiransfer which the Board of
Directors of the Company has determined is paat jpifan, arrangement or understanding which hapuhgose or effect of avoiding the
provisions of Section 11(a)(ii) of the Rights Agmeent, and subsequent transferees of such perdwikbs void without any further action
and any holder hereof shall thereafter have ndsigihatsoever with respect to the Class B Righitdeeced hereby under any provision of
Rights Agreement.

This Class B Right Certificate is subject to alkleé terms, provisions and conditions of the Rigkdseement, which terms, provisions and
conditions are hereby incorporated herein by refezeand made a part hereof and to which RightseXgeat reference is hereby made for a
full description of the rights, limitations of rigg) obligations, duties and immunities hereundahefRights Agent, the Company and the
holders of the Class B Right Certificates. Copiethe Rights Agreement are on file at the principetcutive offices of the Company and the
above-mentioned office or agency of the Rights Agéhe Company will mail to the holder of this Gi&8 Right Certificate a copy of the
Rights Agreement without charge after receipt wfriten request therefor.

This Class B Right Certificate, with or without ethClass B Right Certificates, upon surrender ataffice or agency of the Rights Agent
designated for such purpose, may be exchangedébher Class B Right Certificate or Class B Righkti@icates of like tenor and date
evidencing Class B Rights entitling the holder toghase a like aggregate number of shares of S@fireferred Stock as the Class B Rights
evidenced by the Class B Right Certificate or CB$Right Certificates surrendered shall have esdiduch holder to purchase. If this Class B
Right Certificate shall be exercised in part, thé&lbr shall be entitled to receive upon surren@éeedf another Class B Right Certificate or
Class B Right Certificates for the number of whGlass B Rights not exercised.

Subject to the provisions of the Rights Agreemtirg,Class B Rights evidenced by this Certificaten@y be redeemed by the Company at a
redemption price of $.01 per Class B Right orrtigy be exchanged in whole or in part for shareSesfes B Preferred Stock or shares of
Class B Common Stock, par value $1 per share geo€ttmpany (the "Class B Common Stock").

No fractional shares of Series B Preferred Stooklass B Common Stock will be issued upon the ésemf any Class B Right or Class
Rights evidenced hereby (other than fractions whighintegral multiples of one c-thousandth of a share of Series B Prefe
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Stock, which may, at the election of the Comparmyebidenced by depositary receipts), but in lierdgbf a cash payment will be made, as
provided in the Rights Agreement.

No holder of this Class B Right Certificate, astswghall be entitled to vote or receive dividendb® deemed for any purpose the holde

the Series B Preferred Stock or of any other stesmf the Company which may at any time be iskuab the exercise hereof, nor shall
anything contained in the Rights Agreement or mebei construed to confer upon the holder hereduab, any of the rights of a stockholder
of the Company or any right to vote for the elettid directors or upon any matter submitted tolgtotders at any meeting thereof, or to ¢
or withhold consent to any corporate action, artteive notice of meetings or other actions affecttockholders (except as provided in the
Rights Agreement) or to receive dividends or supsion rights, or otherwise, until the Class B Righ Class B Rights evidenced by this
Class B Right Certificate shall have been exercésefrovided in the Rights Agreement.

This Class B Right Certificate shall not be validobligatory for any purpose until it shall haveehecountersigned by the Rights Age
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WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal. Dated as

ATTEST: CURTISSWRIGHT CORPORATION

By: By:

Count er si gned:

MELLON | NVESTOR SERVI CES LLC

as Rights Agent

By Authorized fige
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Form of Reverse Side of Class B Right Certificate
FORM OF ASSIGNMENT
(To be executed by the registered holder if sudtidralesires to transfer the Class B Right Cestég

FOR VALUE RECEIVED hersdlls, assigns and transfers unto

(Please print name and address of transferee)

Class B Rights represented by this Class B Rightifiate, together with all right, title and intst therein, and does hereby irrevocably
constitute and appoint Attorietransfer said Class B Rights on the book&eftithin-named Company, with full
power of substitution.

Dated:

Signature Signature Guaranteed:

Signatures must be guaranteed by a member firnregiatered national securities exchange, a mepftibe National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhinUnited States.

(To be completed)

The undersigned hereby certifies that the Clas$gBtR evidenced by this Class B Right Certificate @ot beneficially owned by, were not
acquired by the undersigned from, and are not b&ssggned to, an Acquiring Person or an Affiliatédesociate thereof (as defined in the
Rights Agreement).

Signature



Form of Reverse Side of Class B Right Certificatentinued

FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise BaRgghts represented by the Class B Right Ceatifip
To CURTISSWRIGHT CORPORATION:

The undersigned hereby irrevocably elects to egerci Class B Rights representddsb§lass B Right Certificate to
purchase the shares of Series B Preferred Stoaki{er securities or property) issuable upon trex@ge of such Class B Rights and requests
that certificates for such shares of Series B IPredeStock (or such other securities) be issugdémame of:

(Please print name and address)
If such number of Class B Rights shall not beledl €lass B Rights evidenced by this Class B Rigrtifi-ate, a new Class B Right
Certificate for the balance remaining of such CRB$ights shall be registered in the name of aridehy to:
Please insert social security

or other identifying number

(Please print name and address)

Dated:

Signature
(Signature must conform to holder specified on €£BRight Certificate)

Signature Guaranteed:

Signature must be guaranteed by a member of firerefjistered national securities exchange, a meailibe National Association of
Securities Dealers, Inc. or a commercial bankusttcompany having an office or correspondenténUhited States



Form of Reverse Side of Class B Right Certificatentinued

(To be completed)

The undersigned certifies that the Class B Righidemced by this Class B Right Certificate are lmerteficially owned by, and were not
acquired by the undersigned from, an Acquiring &exe an Affiliate or Associate thereof (as definedhe Rights Agreement)

Signature

NOTICE

The signature in the Form of Assignment or Forrizletction to Purchase, as the case may be, mustroond the name as written upon the
face of this Class B Right Certificate in everytmardar, without alteration or enlargement or aimaege whatsoever.

In the event the certification set forth abovehia Form of Assignment or the Form of Election tedhase, as the case may be, is not
completed, the Company and the Rights Agent witldehe beneficial owner of the Class B Rights evigel by this Class B Right
Certificate to be an Acquiring Person or an Affidiar Associate thereof (as defined in the Righise&ment) and such Assignment or
Election to Purchase will not be honored.
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