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ltem 1.  Description of Registrant’s Securities to Be Registed

On November 21, 2000 (the “ Record Dgtethe Company paid a dividend to its stockhold&rene preferred stock purchase right
(a “ Class A Right) for each share of common stock, par value $p@&0share (the “ Original Common Stdgkof the Company outstandii
as of the close of business on the Record Daté, @&ss A Right representing the right to purchase one-thousandth (subject to
adjustment) of a share of Series A Participatiregfdtred Stock, par value $.01 per share (the ‘eSe&kiPreferred Stoch, of the Company at
a price of $235 per one one-thousandth of a sHa8eres A Preferred Stock, subject to adjustment.

On November 29, 2001 (the “ Recapitalization Datén connection with the issuance of Class B cammstock, par value $1.00 per
share (the “ Class B Common Stdgkof the Company pursuant to the Second AmendeldRestated Agreement and Plan of Merger, dated
as of August 17, 2001 (the “ 2001 Merger Agreenigrty and among the Company, Unitrin, Inc. and ©§position Company, the
Company issued one preferred stock purchase igh€{ass B Right) with each share of Class B Common Stock issuedyant to the
2001 Merger Agreement, each Class B Right repraggtite right to purchase one one-thousandth (stbjeadjustment) of a share of Series
B Preferred Stock, par value $.01 per share (tBerfes B Preferred Sto¢k of the Company at a price of $235 per one drmisandth of a
share of Series B Preferred Stock, subject to adprst.

On December 17, 2003, the Company paid a divideritd stockholders of one share of Original Comr8tock and one share of
Class B Common Stock for each share of Original @om Stock and each share of Class B Common Stesgectively, outstanding as of
the close of business on December 5, 2003, anduimber of Class A Rights associated with each shia@iginal Common Stock then
outstanding and the number of Class B Rights agttiwith each share of Class B Common Stock théstanding, or issued or delivered
thereafter, was proportionately adjusted pursuatite¢ Amended and Restated Rights Agreement, @stefl November 6, 2000, as amended
and restated as of November 20, 2001, as furthended as of February 1, 2002 (the “ Original Rigkgseement), between the Company
and American Stock Transfer & Trust Company, a Nexk corporation, as successor to Mellon Invesenviges LLC, a New Jersey limit
liability company (f/k/a ChaseMellon Shareholdeng&ees, L.L.C.), as Rights Agent, such that ond-bfibne Class A Right was associated
with each share of Original Common Stock and orediane Class B Right was associated with eaetresbf Class B Common Stock.

On February 1, 2005, the Company entered into aeéxgent and Plan of Merger and Recapitalizatiom (tMerger Agreemeri),
by and between the Company and CW Merger Sub,drigglaware corporation and a wholly owned subsidiithe Company (* Merger
Sub”), pursuant to which (i) Merger Sub will merge lviand into the Company (the “ Merdggmupon the filing of a certificate of merger
relating to the Merger with the Secretary of Stdtéhe State of Delaware (the * Effective Tirf)eand (ii) as of the Effective Time all the
issued and outstanding shares of Original CommookSind Class B Common Stock will be converted &ftares of Common Stock, par
value $1.00 per share (the * Common St&clof the Company.




In connection with the issuance as of the Effeclivae of the Common Stock, the Company enteredthmdSecond
Amended and Restated Rights Agreement, dated sypP4, 2005 (the “ Second Amended and RestatelitRijgreement), between the
Company and American Stock Transfer & Trust CompanyRights Agent, pursuant to which, as of the&ife Time, (i) the existing Class
A Rights and Class B Rights (or one-half rightgaz$ated with each share of Original Common Staak@ass B Common Stock of the
Company will expire and (i) the Company will issoiee-half of one preferred stock purchase rightReght ") with each share of Common
Stock of the Company to be issued in the Mergearh &ight entitling the registered holder to purehtem the Company one one-thousandth
of a share of a new Series A Participating Prefegwck, par value $.01 per share (the “ PrefeBtedk”) of the Company at a price of $235
per one one-thousandth of a share of Preferrek $tioe “ Purchase Pric®, subject to adjustment. The description and ternth@Rights ai
set forth in the Second Amended and Restated Rigirsement.

Until the earlier to occur of (i) 10 days followirggpublic announcement that a person or groupfitibiégd or associated
persons (an “ Acquiring Pers&nhhas acquired beneficial ownership of (a) 15%mare of the shares of Common Stock then outstan@ing
if such person is an Institutional Investor (asred below), 18.5% or more of the shares of Com®imtk then outstanding) or (ii) 10
business days (or such later date as may be deexuirby action of the Board of Directors prior telstime as any person or group of
affiliated persons becomes an Acquiring Persoddiohg the commencement of, or announcement ohtamntion to make, a tender offer or
exchange offer the consummation of which would lteautthe beneficial ownership by a person or grofifa) shares of Common Stock
aggregating 15% or more of the shares of CommockSteen outstanding (or, if such person is an tustinal Investor, 18.5% or more of the
shares of Common Stock then outstanding) (theezafisuch dates being called the “ Distributiortdd§ the Rights will be evidenced, (x)
with respect to any shares of Common Stock repteddiy certificates or ownership statements (* Owhi@ Statementy issued with
respect to uncertificated shares of Original Comi8totk outstanding as of the Record Date, by sediificate or Ownership Statement
together with a copy of the summary of rights distred in connection with the original dividend@fass A Rights, (y) with respect to any
shares of Common Stock represented by certificat€nnership Statements for Original Common Stbelt tvere issued after the Record
Date, by such certificate or Ownership Statemernithkbkhall have impressed thereon, printed theneditten thereon or otherwise affixed
thereto the applicable legend set forth in the @agRights Agreement and (z) with respect to ahthe shares of Common Stock represented
by certificates or Ownership Statements for Comi@totk issued at or after the Effective Time, bytscertificate or Ownership Statement
which shall have impressed thereon, printed theredtten thereon or otherwise affixed thereto ldgend set forth in the Second Amended
and Restated Rights Agreement.

“ Institutional Investor’ shall mean a person who (i) is the beneficial ewof Common Stock and either (a) has a ScheduledlB
file with the Securities and Exchange Commissiorspant to the requirements of Rule 13d-1 undeB#eurities Exchange Act of 1934, as
amended (the “ Exchange A9 with respect to such holdings, or (b) has aegithe 13D on file with the Securities and Exchange
Commission and either has stated in its filing thhtis no




plan or proposal that relates to or would resuling of the actions or events set forth in Itenf &chedule 13D or otherwise has no intent to
seek control of the Company or has certified toGbenpany that it has no such plan, proposal ontr(tather than by voting the shares of
Common Stock over which such person has voting poWig (a) is principally engaged in the busin@$ésnanaging investment funds for
unaffiliated securities investors and, as partuahspersors duties as agent for fully managed accounts, hml@sercises voting or disposit
power over shares of Common Stock and (b) acqbeasficial ownership of shares of Common Stockymmsto trading activities
undertaken in the ordinary course of such persoemsness and not with the purpose nor the eff@bigrealone or in concert with any person,
of exercising the power to direct or cause thecdtiiva of the management and policies of the Compmarof otherwise changing or influenc
the control of the Company, nor in connection vathas a participant in any transaction having suaipose or effect, including any
transaction subject to Rule 13d-3(b) of the Excleafigt; and (iii)(a) in the case of clause (i)(a}yois a person included in Rule 13d-1(b)(ii)
of the Exchange Act, such person is not obligadednd does not, file a Schedule 13D with respetie securities of the Company and (b) in
the case of clause (i)(b) only, does not amencteite Schedule 13D on file or its certificationth® Company in a manner inconsistent with
its representation that it has no plan or proptissirelates to or would result in any of the atdior events set forth in Item 4 of Schedule
or otherwise has no intent to seek control of tbenfany (other than by voting the shares of CommtonkSover which such person has
voting power).

The Second Amended and Restated Rights Agreemevitlps that, until the Distribution Date (or earliedemption or expiration «
the Rights), the Rights will be transferred witldamly with the Common Stock. Until the Distributi®ate (or earlier redemption or
expiration of the Rights), new certificates or Ovalgp Statements representing shares of Commork &®eed upon transfer or new
issuances of Common Stock will have impressed timenerinted thereon, written thereon or otherwiieed thereto the legend set forth in
the Second Amended and Restated Rights Agreematittie Distribution Date (or earlier redemptionexpiration of the Rights), the
surrender for transfer of any certificates for sisasf Common Stock, or the transfer of any shaff@mmon Stock represented by an
Ownership Statement, will also, except as otherpiseided, constitute the transfer of the Rightsoagted with the shares of Common Si
represented by such certificate or Ownership Stam¢énf\s soon as practicable following the DistribntDate, certificates evidencing the
Rights (the “ Right Certificate§ will be mailed to holders of record of Common Staskof the close of business on the Distributiotel2aic
such separate Right Certificates alone will evidethe Rights; providethat all fractional Rights that a holder of Rightsuld otherwise be
entitled to receive shall be aggregated and ihetional Right results from such aggregation, suader shall be entitled to receive, in lieu
thereof, an amount in cash calculated as set fiottthe Second Amended and Restated Rights Agreement

The Rights are not exercisable until the DistribatDate. The Rights will expire no later than Nowem6, 2010 (the “ Final
Expiration Dat€’), unless the Final Expiration Date is amendedrdess the Rights are earlier redeemed or exchamgtte Company, in
each case as described below.




The applicable Purchase Price payable, and the euailshares of Preferred Stock or other securitiggoperty issuable, upon
exercise of the Rights are subject to adjustmemh fiime to time to prevent dilution (i) in the evef a stock dividend on, or a subdivision,
combination or reclassification of, the Preferrédcg, (ii) upon the grant to holders of Preferrédc® of certain rights or warrants to
subscribe for or purchase Preferred Stock at & poicsecurities convertible into Preferred Stodth\a conversion price, less than the then-
current market price of the Preferred Stock oy @ipon the distribution to holders of the Prefergtdck of evidences of indebtedness or asset:
(excluding regular periodic cash dividends or divids payable in Preferred Stock) or of subscriptigints or warrants (other than those
referred to above).

The number of outstanding Rights is also subjeaidjastment in the event of a stock split of then@wn Stock or a stock dividend
on the Common Stock payable in shares of CommockStosubdivisions, consolidations or combinatiohthe Common Stock occurring,
any such case, prior to the Distribution Date.

Shares of Preferred Stock purchasable upon exastibe Rights will not be redeemable. Each shafereferred Stock will be
entitled, when, as and if declared, to a minimuefgnential quarterly dividend payment of $1.00 glesire but will be entitled to an aggregate
dividend of 1,000 times the dividend declared fprerrs of Common Stock. In the event of liquidatitre holders of Preferred Stock will be
entitled to a minimum preferential liquidation pagmt equal to the greater of (i) $1,000 per shdres(@ny accrued but unpaid dividends) and
(i) an aggregate payment of 1,000 times the paymee per share of Common Stock. Each share &drR¥d Stock will have 1,000 times
the number of votes as each share of Common Stithkegpect to matters on which holders of CommimtiSare entitled to vote, which
shall be voted together with the Common Stock. Ikinan the event of any merger, consolidation ther transaction in which shares of
Common Stock are converted or exchanged, each shBreferred Stock will be entitled to receive@Q@imes the amount received per st
of Common Stock. These rights are protected byoowusty antidilution provisions.

Because of the nature of the Preferred Stock’sldivil and liquidation rights, the value of the one-thousandth interest in a share
of Preferred Stock purchasable upon exercise df Baght should approximate the value of one shafeommon Stock.

In the event that any person or group of affiliabecdssociated persons becomes an Acquiring Pexach,holder of a Right, other
than Rights beneficially owned by the Acquiring $8r or any affiliate or associate of the Acquirtgrson or certain other transferees (which
will thereupon become void), will thereafter hakie tight to receive upon exercise of a Right atlties current exercise price of the Right,
that number of shares of Common Stock or that nurmbene one-thousandths of a share of PreferreckShaving a market value of two
times the exercise price of the Right.

In the event that, after a person or group hasrbhean Acquiring Person, the Company is acquiredrirerger or other business
combination transaction or 50% or more of its cdidated assets or earning power are sold, propmsigion will be made so that each holder
of a Right (other than Rights beneficially owneddryAcquiring Person or any affiliate or




associate of the Acquiring Person or certain oftsgrsferees which will have become void) will thadter have the right to receive, upon the

exercise thereof at the then current exercise pfitke Right, that number of shares of commonkstd¢he person with whom the Company
has engaged in the foregoing transaction (or iteqig which number of shares at the time of sughsiaction will have a market value of two
times the exercise price of the Right.

At any time after any person or group becomes aquiing Person and prior to the acquisition by sperson or group of 50% or
more of the outstanding shares of Common Stockeptcurrence of an event described in the pricagvaph, the Board of Directors of the
Company may exchange the Rights (other than Rmhtsed by such person or group which will have bezowid), in whole or in part, at an
exchange ratio of one share of Common Stock omorethousandth of a share of the applicable sefiBseferred Stock (in each case,
subject to adjustment) per one-half of one Right.

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjustits require an adjustment of at
least 1% in such Purchase Price. No fractionaleshaf Preferred Stock will be issued (other thaetfons which are integral multiples of one
one-thousandth of a share of Preferred Stock, winiay, at the election of the Company, be evidemgedepositary receipts) and in lieu
thereof, an adjustment in cash will be made basetti® market price of the Preferred Stock (deteedhias set forth in the Second Amended
and Restated Rights Agreement) on the last traditygprior 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 Righe “ Redemption Pricd. The redemption of the Rights may be made effecat such
time, on such basis and with such conditions a8tieed of Directors in its sole discretion may bith. Immediately upon any redemptior
the Rights, the right to exercise the Rights vathtinate and the only right of the holders of Regltll be to receive 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 redeémétie Company may, except with respect to themgation price, amend the Rights in
any manner that does not adversely affect theastsof holders of the Rights.

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

At the Effective Time, each Class A Right and e@tdss B Right (or one-half right) will expire anéase to represent any of the
rights provided for under the Original Rights Agresnt.

A copy of the Second Amended and Restated Rightsekgent is filed as Exhibit 4.1 to this Form 8-Aelforegoing summary
description of the Second Amended and Restated®RMgireement is qualified in its entirety by refece to such exhibit.




ltem 2. Exhibits.

4.1 Second Amended and Restated Rights Agreement, datefiMay 24, 2005, between the Company and Amer8tock T
Company, as Rights Agent, which includes the fofr@ertificate of Designations with respect to trexi€s A Participatin
as Exhibit A and the form of Right Certificate ashibit B.




SIGNATURE

Pursuant to the requirements of Section 12 of #wmufities Exchange Act of 1934, the registrantchdyg caused this
registration statement to be signed on its behathb undersigned, thereto duly authorized.

CURTISS-WRIGHT CORPORATION

DATED: May 24, 2005 By: /s/Glenn E. Tynan
Name: Glenn E. Tynan
Title: Vice President-Finance, Treasurer ande€Rinancial
Officer
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SECOND AMENDED AND RESTATED
RIGHTS AGREEMENT

Second Amended and Restated Rights Agreement, datefiNovember 6, 2000, as amended and restatefd\as/ember
20, 2001, as further amended as of February 1, g8e2 Old Rights Agreemeri}, as further amended and restated as of May @d5 Zas
amended, the " Rights Agreemérdr the “ Agreement), between Curtiss-Wright Corporation, a Delaweogporation (the “ Company,
and American Stock Transfer & Trust Company, a Nesk corporation, as successor to Mellon Invesenviges LLC, a New Jersey limit
liability company (f/k/a ChaseMellon Shareholdengees, L.L.C.), as Rights Agent (the “ Rights A¢&n

WHEREAS, on November 21, 2000 (the “ Record Datéhe Company paid a dividend to its stockhold&frene preferred
share purchase right (a “ Class A Rightor each share of common stock, par value $p€0share (the “ Old Common Stoflof the
Company outstanding as of the close of businese@®Record Date, each Class A Right representiagigit to purchase one ott@susandti
(subject to adjustment) of a share of Old Seri¢aréferred Stock (as hereinafter defined), par v&lQé per share, of the Company, and the
Board of Directors of the Company further authadizaed directed the issuance of one Class A Rigij¢st to adjustment) with respect to
each share of Old Common Stock that shall becortstamding between the Record Date and the eanliéke Distribution Date, the
Redemption Date and the Final Expiration Date (&h $erms are hereinafter defined).

WHEREAS, on November 29, 2001 (the “ Recapital@atDate”), in connection with the issuance of Class B camnm
stock, par value $1.00 per share (the “ Class Bi@omStocK’), of the Company pursuant to the Second AmendeldRestated Agreement
and Plan of Merger, dated as of August 17, 200Brd/among the Company, Unitrin, Inc. and CW Digfms Company, the Company
issued one preferred share purchase right (a ‘s@aRight”) with each share of Class B Common Stock issugdyant to said transaction,
each Class B Right representing the right to pugelmne one-thousandth (subject to adjustmentsbfee of Series B Preferred Stock, par
value $.01 per share, of the Company, and the Bafabirectors of the Company further authorized divdcted the issuance of one Class B
Right (subject to adjustment) with respect to esttdre of Class B Common Stock that shall thereb#eome outstanding prior to the earliest
of the Distribution Date, the Redemption Date dr@Einal Expiration Date.

WHEREAS, on December 17, 2003, the Company paislideshd to its stockholders of one share of Old Gmwn Stock
and one share of Class B Common Stock for eacle sfidld Common Stock and Class B Common Stockeaes/ely, outstanding as of the
close of business on December 5, 2003 and the numhi@ass A Rights associated with each sharel@f@@mmon Stock then outstanding
and the number of Class B Rights associated with share of Class B Common Stock then outstandinigsued or delivered thereafter, v
proportionately adjusted pursuant to Section 1a{ripe Old Rights Agreement such that dvadf of one Class A Right is associated with €
share of Old Common Stock and one-half of one (BaR#ght is associated with each share of ClasoBiGon Stock.




WHEREAS, the Company has entered into an AgreearhPlan of Merger and Recapitalization (the “ Mer§greement
"), dated as of February 1, 2005, between the Compad CW Merger Sub, Inc., a Delaware corporagiot a wholly owned subsidiary of
the Company (* Merger Sub, pursuant to which Merger Sub will merge withdanto the Company (the “ Mergérat the effective time of
the Merger (the “ Effective Tim8 upon the terms and subject to the conditionda#h in the Merger Agreement, and as of the Eitec
Time all the issued and outstanding shares of @iahi@on Stock and Class B Common Stock shall be ctetvénto shares of Common Stc
(as hereinafter defined).

WHEREAS, in connection with the issuance of the Gmn Stock, the Board of Directors of the Company duathorized
the issuance at the Effective Time of one-halfroé preferred share purchase right (a “ Rightith each share of Common Stock of the
Company issued in the Merger to replace the exjsilass A Rights and Class B Rights (or one-hglits) associated with each share of Old
Common Stock and Class B Common Stock, respectiealsh Right representing the right to purchaseomeethousandth (subject to
adjustment) of a share of Preferred Stock (as h&fter defined), upon the terms and subject tatmelitions herein set forth, and has further
authorized and directed the issuance of one-haihefRight (subject to adjustment as provided hgreith respect to each share of Common
Stock that shall become outstanding between thectfe Time and the earliest of the Distribution®ahe Redemption Date and the Final
Expiration Date; providedhowever, that Rights may be issued with respect to shafr€&mmon Stock that shall become outstanding after
the Distribution Date and prior to the Redemptictddand the Final Expiration Date in accordanch ®éction 22.

NOW THEREFORE, in consideration of the premisesthednutual agreements herein set forth, the anieeby agree
that, effective as of the Effective Time, the OligiiRs Agreement shall be amended and restatedtba= follows:

Section 1. Certain Definitions For purposes of this Agreement, the followingrtethave the meaning

indicated:

€)) “ Acquiring Persori shall mean any Person (as such term is hereirddfared) who or which shall be t
Beneficial Owner (as such term is hereinafter dafjrof 15% or more of the shares of Common Stoek thutstanding (or,
if such Person is an Institutional Investor (ashsigcm is hereinafter defined), 18.5% or more efshares of Common
Stock then outstanding), but shall not include aar&pt Person (as such term is hereinafter defipgdyided, however,
that (i) if the Board of Directors of the Compargtermines in good faith that a Person who woulémtise be an
“Acquiring Person” has become such inadvertentigl(iding, without limitation, because (A) such Rersvas unaware that
it beneficially owned a percentage of Common Stibelt would otherwise cause such Person to be aquiting Person” or
(B) such Person was aware of the extent of its Ba@akOwnership of Common Stock but had no aciuaiwledge of the
consequences of such Beneficial Ownership undsRights Agreement) and without any intention cdroding or
influencing control of the Company, and such Perasrpromptly as practicable divested or divests




himself or itself of Beneficial Ownership of a safént number of shares of Common Stock so that erson would no
longer be an Acquiring Person, then such Persdhrsftebe deemed to be or to have become an “AcguiPerson” for any
purposes of this Rights Agreement and (ii) if, athe Effective Time, any Person is or becomesBbeeficial Owner of
15% or more of the shares of Common Stock thertamdgng (or, if such Person is an Institutionaldstor, 18.5% or more
of the shares of Common Stock then outstandingh,thinless such Person was or became prior toftbetize Time an
“Acquiring Person” as defined in the Old Rights Agment (in which case such Person shall, subjehetother provisions
hereof, be deemed to be or to have become an “AnguPerson” for purposes of this Rights Agreemegith Person shall
not be deemed to be or to become an “Acquiringd®@rsnless and until such time as such Person,sifadr the Effective
Time, become the Beneficial Owner of additionalrekaf Common Stock representing 1% or more ofttages of
Common Stock then outstanding (other than pursieaatdividend or distribution paid or made by tharany on the
outstanding Common Stock or pursuant to a spktutdivision of the outstanding Common Stock), us)lepon becoming
the Beneficial Owner of such additional shares ofmthon Stock, such Person is not then the Benefivater of 15% or
more of the shares of Common Stock then outstan@dingf such Person is an Institutional Investd,5% or more of the
shares of Common Stock then outstanding). Notwvatidihg the foregoing, no Person shall become amgu&ing Person”
as the result of an acquisition of shares of Com&imck by the Company which, by reducing the nunabashares
outstanding, increases the proportionate numbshafes beneficially owned by such Person to 15%aye of the shares of
Common Stock then outstanding (or, if such Persamilnstitutional Investor, 18.5% or more of thares of Common
Stock then outstanding); providetiowever, that if a Person shall become the Beneficial Qvafid5% or more of the
shares of Common Stock then outstanding (or, ififRerson is an Institutional Investor, 18.5% or enafrthe shares of
Common Stock then outstanding) by reason of suaheshcquisitions by the Company and thereafterhedbe Beneficial
Owner of additional shares of Common Stock reprsgri% or more of the shares of Common Stock thestanding
(other than pursuant to a dividend or distributi@id or made by the Company on the outstanding Cam®tock or
pursuant to a split or subdivision of the outstagdCommon Stock), then such Person shall be de&iezlan “Acquiring
Person” unless upon the consummation of the adouisif such additional shares of Common Stock $eetson does not
own 15% or more of the shares of Common Stock thistanding (or, if such Person is an Institutidnakestor, 18.5% or
more of the shares of Common Stock then outstahdimwithstanding any of the foregoing, in the evinat an
Institutional Investor no longer satisfies the riegments set forth in the definition of “Institutial Investor” set forth below,
then such Person shall promptly as practicabler #ite Board of Directors determines in good fditit such Person no
longer meets the requirements set forth in thendifin of “Institutional Investor”, divest itselff@ sufficient number of
shares of Common Stock so that such Person norddegeficially owns 15% or more of the shares




of Common Stock then outstanding. If such Pers@samt divest itself of Common Stock in accordanith the
requirements set forth in the prior sentence, thar Person shall be deemed to be an “AcquiringdPérfor purposes of
this Rights Agreement. The phrase “then outstantlimgen used with reference to a Person’s Benéf@ianership of
securities of the Company, shall mean the numbesuci securities then issued and outstanding tegetith the number of
such securities not then actually issued and cudstg which such Person would be deemed to ownfioéaly hereunder.

(b) “ Affiliate " and “ Associaté shall have the respective meanings ascribed¢b serms in Rule 12b-2 of
the General Rules and Regulations under the SesuEkchange Act of 1934, as amended (the “ Exahadmg”), as in
effect on the date of this Agreement.

(c) A Person shall be deemed the “ Beneficial Ownaf; shall be deemed to have “ Beneficial Owngpshi
of and shall be deemed to “ beneficially olany securities:

0] which such Person or any of such Persdiffiliates or Associates is deemed to benefigiallvn,
directly or indirectly within the meaning of Rul8d-3 of the General Rules and Regulations undeExthange
Act as in effect on the date of this Agreement;

(i) which such Person or any of such Person’s Affiiaie Associates has (A) the right to acquire
(whether such right is exercisable immediately my @fter the passage of time) pursuant to anyeageat,
arrangement or understanding (other than custoagmgements with and between underwriters and gedliaup
members with respect to a bona fide public offenhgecurities), written or otherwise, or upon éxercise of
conversion rights, exchange rights, rights (othantthe Rights), warrants or options, or otherwiseyided,
however, that a Person shall not be deemed the Benefwiader of, or to beneficially own, (x) securitiesdiered
pursuant to a tender or exchange offer made pursoaand in accordance with, the applicable raled regulatior
promulgated under the Exchange Act by or on bedfadtich Person or any of such Persohffiliates or Associate
until such tendered securities are accepted farthase, (y) securities which such Person has atagitquire on
the exercise of Rights at any time prior to theetismPerson becomes an Acquiring Person or (z)isesussuable
upon exercise of Rights from and after the timeesé becomes an Acquiring Person if such Rights wequired
by such Person or any of such Person’s AffiliateAssociates prior to the Distribution Date or uanst to Section
3(a) or Section 22 hereof (* Original Righ})sor pursuant to Section 11(i) or Section 11(n)hariespect to an
adjustment to Original Rights; or (B) the rightvimte pursuant to any agreement, arrangement orrstadeling;
provided, however, that a Person shall not be deemed the




Beneficial Owner of, or to beneficially own, anyceety by reason of such agreement, arrangement or
understanding if the agreement, arrangement orratadeling to vote such security (1) arises soledynfa
revocable proxy or consent given to such Pers@asponse to a public proxy or consent solicitatiade pursuant
to, and in accordance with, the applicable rulesragulations promulgated under the Exchange Adt(ahis not
also then reportable on Schedule 13D under thedfgehAct (or any comparable or successor repart); o

(iii) which are beneficially owned, directly or indirggtby any other Person and with respect to
which such Person or any of such Person’s Affiiaie Associates has any agreement, arrangement or
understanding (other than customary agreementsanihbetween underwriters and selling group memivitins
respect to a bona fide public offering of secusititor the purpose of acquiring, holding, votingdept to the exter
contemplated by the proviso to Section 1(c)(ii)(B))disposing of such securities.

(d) “ Business Day shall mean any day other than a Saturday, a Symda day on which banking
institutions in the State of New York, or the Stitavhich the office of the Rights Agent is locatede authorized or
obligated by law or executive order to close.

(e) “ close of businesson any given date shall mean 5:00 P.M., New Y@ity time, on such date;
provided, however, that if such date is not a Business Day it sfma&lan 5:00 P.M., New York City time, on the next
succeeding Business Day.

® “ Common StocK when used with reference to the Company shallmiba Common Stock, par value
$1.00 per share, of the Company. “Common Stock’nuneed with reference to any Person other thactmepany shall
mean the capital stock (or, in the case of an umparated entity, the equivalent equity interesthuhe greatest voting
power of such other Person or, if such other Peisarsubsidiary of another Person, the Persore@oRs which ultimately
control such first-mentioned Person.

(9) “ Distribution Date” shall have the meaning set forth in Section 3bér
(h) “ Effective Time” shall have the meaning set forth in the Recitaeto.
0] “ Exempt Persori shall mean the Company, any Subsidiary (as seich ts hereinafter defined) of the

Company, any employee benefit plan of the Comparof any Subsidiary of the Company, or any entityrastee holding
Common Stock for or pursuant to the terms of arhglan or for the purpose of




funding any such plan or funding other employeecfienfor employees of the Company or of any Subsjdof the
Company.

()] “ Expiration Date” shall have the meaning set forth in Section 7e¢bé
(k) “ Final Expiration Daté shall have the meaning set forth in Section &bér
)] “ Institutional Investor’ shall mean a Person who (1) is the Beneficial @wof Common Stock and either

(a) has a Schedule 13G on file with the Securéms Exchange Commission pursuant to the requirenoériRule 13d-1
under the Exchange Act with respect to such hokling (b) has a Schedule 13D on file with the Séearand Exchange
Commission and either has stated in its filing thhtis no plan or proposal that relates to or @aabult in any of the
actions or events set forth in Item 4 of Sched@P dbr otherwise has no intent to seek control ef@ompany or has
certified to the Company that it has no such ppeiaposal or intent (other than by voting the shafégSommon Stock over
which such Person has voting power), (I1)(a) imppally engaged in the business of managing imvest funds for
unaffiliated securities investors and, as partuzhsPerson’s duties as agent for fully managedwdspholds or exercises
voting or dispositive power over shares of Commtotisand (b) acquires Beneficial Ownership of searfeCommon
Stock pursuant to trading activities undertaketheordinary course of such Person’s business ahdith the purpose nor
the effect, either alone or in concert with anyser of exercising the power to direct or causeditection of the
management and policies of the Company or of otiserahanging or influencing the control of the Camp, nor in
connection with or as a participant in any transachaving such purpose or effect, including amysaction subject to Rule
13d-3(b) of the Exchange Act, and (lll)(a) in these of clause (I)(a) only, is a Person includedute 13d-1(b)(ii) of the
Exchange Act, such Person is not obligated to,cares not, file a Schedule 13D with respect to dwisties of the
Company and (b) in the case of clause (I)(b) otbyes not amend either its Schedule 13D on filésoeértification to the
Company in a manner inconsistent with its represént that it has no plan or proposal that rel&tes would result in any
of the actions or events set forth in Item 4 of&kie 13D or otherwise has no intent to seek cbafrihe Company (other
than by voting the shares of Common Stock over wbiech Person has voting power).

(m) “ Merger” shall have the meaning set forth in the Recitaseto.

(n) “ Merger Agreement shall have the meaning set forth in the Recittaseto.

(0) “ Merger Sulj shall have the meaning set forth in the Reciteseto.




(p) “ New York Stock Exchangéshall mean the New York Stock Exchange, Inc.

(a) “ Old Series A Preferred Stoékshall mean the Series A Participating Preferramt§ par value $.01 per
share, of the Company authorized in connection thi¢hOld Rights Agreement.

(9] “ Ownership Statemeritshall have the meaning set forth in Section Bgeof.

(s) “ Person’ shall mean any individual, firm, corporation, prarship, limited partnership, business trust,

limited liability company, unincorporated assomatior other entity, and shall include any succe@ispmerger or
otherwise) of such entity.

® “ Preferred StocK shall mean the Series A Participating Preferrtatl§ par value $.01 per share, of the
Company having the rights and preferences set fortitie Form of Certificate of Designations attathe this Agreement as
Exhibit A .

(u) “ Record Datéshall have the meaning set forth in the Reciteieto.
(v) “ Rights” shall have the meaning set forth in the Reciteseto and, as applicable, shall refer to such one:

half of a Right or other fraction of a Right as nimyattached to each share of Common Stock purtm&msction 11(n).

(w) “ Redemption Daté shall have the meaning set forth in Section &bér

(x) “ Right Certificate” shall have the meaning set forth in Section B@gof.

(y) “Securities Act shall mean the Securities Act of 1933, as amended

(2) “ Stock Acquisition Daté shall mean the first date of public announcenfediich for purposes of this

definition, shall include, without limitation, apert filed pursuant to Section 13(d) of the ExctaAgt) by the Company or
an Acquiring Person that an Acquiring Person hasime such or such earlier date as a majority oBthead of Directors
shall become aware of the existence of an Acquifiagson.

(aa) “ Subsidiary” of any Person shall mean any corporation or otimtity of which securities or other
ownership interests having ordinary voting powdfisignt to elect a majority of the board of dirert or other persons
performing similar functions are beneficially ownelitectly or indirectly, by such Person, and anyporation or other
entity that is otherwise controlled by such Person.




Section 2. Appointment of Rights AgentThe Company hereby appoints the Rights Agenttasagent for
the Company in accordance with the terms and dondithereof, and the Rights Agent hereby accepts appointment. The
Company may from time to time appoint such co-Righkgents as it may deem necessary or desirableRigts Agent shall have
no duty to supervise, and in no event shall badi&dr, the acts or omissions of any such co-Rig{gsnt.

Section 3. Issue of Right Certificates

€)) Until the earlier of (i) the tenth day after th@&t Acquisition Date or (ii) the tenth Business Qay such
later date as may be determined by action of ther@of Directors prior to such time as any Persecpimes an Acquiring
Person) after the date of the commencement by argoR (other than an Exempt Person) of, or ofiteegublic
announcement of the intention of such Person (dtiaar an Exempt Person) to commence, a tenderchaage offer the
consummation of which would result in any Persotobeing the Beneficial Owner of shares of CommorcEtggregating
15% or more of the Common Stock then outstandingf(euch Person is an Institutional Investor,528.or more of the
Common Stock then outstanding) (the earlier of slatles being herein referred to as the “ Distrioudate”); (x) the
Rights will be evidenced (subject to the provisiohSection 3(b) hereof) by the certificates fom@non Stock registered in
the names of the holders thereof, or by a curremiesship statement issued with respect to unceatéd shares of Common
Stock in lieu of such a certificate (an “ OwnersBiatement) and not by separate Right Certificates and Ifg) Rights will
be transferable only in connection with the transfeCommon Stock. As soon as practicable aftetiséribution Date, the
Company will prepare and execute, the Rights Agélhtountersign and the Company will send or cataske sent (and tt
Rights Agent will, if requested, send) by first&dainsured, postageepaid mail, to each record holder of Common St
of the close of business on the Distribution Datb€r than any Acquiring Person or any Associat&ffiliate of an
Acquiring Person), at the address of such holdewston the records of the Company, one Right Geat#, in substantiall
the form of Exhibit Bhereto (a “ Right Certificat8d, evidencing one Right (subject to adjustmenpas/ided herein) for
each two shares of Common Stock so held; providadall fractional Rights that a holder of Rightsuld otherwise be
entitled to receive shall be aggregated and i&etiobnal Right results from such aggregation, sumder shall be entitled to
receive, in lieu thereof, an amount in cash catedlas set forth in Section 14(a). As of the Dlisttion Date, the Rights will
be evidenced solely by such Right Certificates.

(b) () In connection with the original Agreement, tiempany sent a copy of a Summary of Rights to
Purchase Shares of Preferred Stock, (the “ SumpfeRyghts”), by first-class, postage-prepaid mail, to eaetord holder
of Old Common Stock as of the close of businestherRecord Date, at the address of such holderrsloovthe records of
the Company.




(i) With respect to shares of Common Stock represéntexrtificates or Ownership Statements for
Old Common Stock, until the earliest of the Distitibn Date, the Redemption Date or the Final ExjraDate,
the Rights associated with such shares of CommackStill be evidenced by such certificates or Ovehgy
Statements together with the Summary of Rightsil thre earlier of the Distribution Date and the Egfion Date
(as defined below), the surrender for transfemgyf eertificate for shares of Common Stock repre=e:biy
certificates or Ownership Statements for Old Comi8tatk, or the transfer of any Common Stock represkby
an Ownership Statement for Old Common Stock, imegitase with or without a copy of the Summary ighis,
shall also, except as otherwise provided hereinstitoite the transfer of the Rights associated thighCommon
Stock represented thereby.

(c) 0] In connection with the original Agm@ent, the Company printed on certificates or Ogmier
Statements issued for Old Common Stock after treoRieDate and prior to the Recapitalization Dateftilowing legend:

This [certificate] [statement] also evidences antitles the holder hereof to certain rights asfegh in a Rights
Agreement between Curtiss-Wright Corporation andseMellon Shareholder Services, L.L.C., as Riglysm,
dated as of November 6, 2000, as the same may éedat from time to time (the “ Rights Agreem&ntthe term:
of which are hereby incorporated herein by refeeeaned a copy of which is on file at the principedeutive office:
of Curtiss-Wright Corporation. Under certain circgtances, as set forth in the Rights Agreement, Rights will
be evidenced by separate certificates and wilbngér be evidenced by this [certificate] [staterheDartiss-
Wright Corporation will mail to the holder of thisertificate] [statement] a copy of the Rights Agmeent without
charge after receipt of a written request therdfmder certain circumstances, as set forth in tight® Agreement,
Rights owned by or transferred to any Person whotmes an Acquiring Person (as defined in the Rights
Agreement) and certain transferees thereof wilbbez null and void and will no longer be transfeeabl

(i) In connection with the Old Rights Agreement, ther(pany printed on certificates and Owner:
Statements issued for Old Common Stock after Nowezr2®, 2001 the following legend:

This [certificate] [statement] also evidences antitles the holder hereof to certain rights asedh in an
Amended and Restated Rights Agreement betweensSiktright
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Corporation and Mellon Investor Services LLC (f/klhaseMellon Shareholder Services, L.L.C.), as Riglgent,
dated as of November 6, 2000, as amended andegstaiof November 20, 2001, and as further amefndedtime
to time (the “ Rights Agreemeti}, the terms of which are hereby incorporated tmeby reference and a copy of
which is on file at the principal executive officesCurtiss-Wright Corporation. Under certain cimtstances, as set
forth in the Rights Agreement, such Rights willdvédenced by separate certificates and will no éorizp
evidenced by this [certificate] [statement]. Cigti&/right Corporation will mail to the holder of #hicertificate]
[statement] a copy of the Rights Agreement witteharge after receipt of a written request therdfioder certain
circumstances, as set forth in the Rights Agreeniights owned by or transferred to any Person bgwomes an
Acquiring Person (as defined in the Rights Agreethand certain transferees thereof will become and void an
will no longer be transferable.

(iii) With respect to such certificates or OwnershipeSteents containing either of the foregoing
legends, until the Distribution Date, the Rightsaxsated with the Common Stock represented by sedificates
or Ownership Statements shall be evidenced by senttiicates or Ownership Statements alone, anduinender
for transfer of any such certificate or the transfieany shares of Common Stock represented by Guatership
Statements, except as otherwise provided hereal, ako constitute the transfer of the Rights asged with the
Common Stock represented thereby.

(d) 0] Certificates or Ownership Statemasssied for Common Stock (including, without lintiden,
upon transfer of outstanding Common Stock, dispsibf Common Stock out of treasury stock or isgeaor reissuance of
Common Stock out of authorized but unissued shaite®) after the Effective Time but prior to thelea of the Distributior
Date and the Expiration Date (as defined belowg|l$tave impressed on, printed on, written on beowise affixed to ther
the following legend:

This [certificate] [statement] also evidences antitles the holder hereof to certain rights asegh in the Second
Amended and Restated Rights Agreement betweens§iitright Corporation and American Stock Transfer &
Trust Company, a New York corporation, as succetssbtellon Investor Services LLC (f/k/a ChaseMellon
Shareholder Services, L.L.C.), as Rights Agenedais of November 6, 2000, as amended and restsiad
November 20, 2001,
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as further amended as of February 1, 2002, asefiusiimended and restated as of May 24, 2005, afwither
amended from time to time (the “ Rights Agreenignthe terms of which are hereby incorporated tmebg
reference and a copy of which is on file at thegipal executive offices of Curtiss-Wright Corpaoat Under
certain circumstances, as set forth in the Riglgie@ment, such Rights will be evidenced by sepaetificates
and will no longer be evidenced by this [certifedgistatement]. Curtiss-Wright Corporation will rhi the holder
of this [certificate] [statement] a copy of the Rig Agreement without charge after receipt of dtemirequest
therefor._Under certain circumstances, as set farthe Rights Agreement, Rights owned by or trarrsdd to any
Person who is or becomes an Acquiring Person (fasediein the Rights Agreement) and certain traredsrthereof
will become null and void and will no longer bertséerable.

(i) With respect to such certificates or OwnershipeSteents containing the foregoing legend, until
the Distribution Date, the Rights associated wila Common Stock represented by such certificat€orership
Statements shall be evidenced by such certificat€wvnership Statements alone, and the surrendémafosfer of
any such certificate or the transfer of any shaféSommon Stock represented by such Ownership rGtatts,
except as otherwise provided herein, shall alsstitote the transfer of the Rights associated withCommon
Stock represented thereby.

(e) In the event that the Company purchases or otheradquires any Common Stock after the Effective
Time but prior to the Distribution Date, any Righisociated with such Common Stock shall be de@awecklled and
retired so that the Company shall not be entitteeiercise any Rights associated with the CommockSthich are no
longer outstanding.

® Notwithstanding paragraph (c) or (d) of this Sett®) the omission of a legend shall not affect the
enforceability of any part of this Agreement or tights of any holder of the Rights.

Section 4. Form of Right CertificatesThe Right Certificates (and the forms of electiopurchase shares
and of assignment to be printed on the reversedfieshall be substantially in the form set foritExhibit Bhereto and may have
such marks of identification or designation andhsiegends, summaries or endorsements printed thaethe Company may deem
appropriate and as are not inconsistent with tbgigions of this Agreement, or as may be requiocecbimply with any applicable le
or with any rule or regulation made pursuant tteecetwith any rule or regulation of the New Yorlo&k Exchange or of any other
stock exchange or automated quotation
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system on which the Rights may from time to timdifted, or to conform to usage. Subject to thevjgions of Sections 11, 13 and
22 hereof, the Right Certificates shall entitle lttodders thereof to purchase such number of onglanesandths of a share of
Preferred Stock as shall be set forth thereineaptite per one one-thousandth of a share of Peef&tock set forth therein (the “
Purchase Pric8, but the number of such one one-thousandthssbfase of Preferred Stock and the Purchase Pradktshsubject to
adjustment as provided herein.

Section 5. Countersignature and Regismatio

€)) The Right Certificates shall be executed on bedfafie Company by the Chairman of the Board of
Directors, the President, any of the Vice Presilehe Treasurer or the Controller of the Compaithier manually or by
facsimile signature, shall have affixed thereto@menpany’s seal or a facsimile thereof, and shaltiested by the
Secretary or an Assistant Secretary of the Compither manually or by facsimile signature. ThelRiGertificates shall k
countersigned by the Rights Agent, either manuallgy facsimile signature, and shall not be vatiddny purpose unless
countersigned. In case any officer of the Compahy shall have signed any of the Right Certificateshall have attested
the Company’s seal thereon, shall cease to bedftichr of the Company before countersignaturehgyRights Agent and
issuance and delivery by the Company, such RighifiCates, nevertheless, may be countersignedhéyRights Agent and
issued and delivered by the Company with the sameefand effect as though the Person who signduRight
Certificates, or who attested the Company’s seakibn, had not ceased to be such officer of thepaog) and any Right
Certificate may be signed on behalf of the Company, the Company’s seal may be attested, by arspRerho, at the
actual date of the execution of such Right Cegtfi¢ shall be a proper officer of the Company ¢go siuch Right Certificate,
although at the date of the execution of this Agreet any such Person was not such an officer.

(b) Following the Distribution Date, and the receiptthg Rights Agent of all required information, fRights
Agent will keep or cause to be kept, at an officagency designated for such purpose, books fastrajon and transfer of
the Right Certificates issued hereunder. Such beb&# show the names and addresses of the regpédiders of the Rig
Certificates, the number of Rights evidenced offeite by each of the Right Certificates and the déeach of the Right
Certificates.

Section 6. Transfer, Split Up, Combination and Exchange offiRiQertificates; Mutilated, Destroyed, Lost
Stolen Right Certificates.

(@) Subject to the provisions of Sections 7(e), 11ijadtid 14 hereof, at any time after the close cfitess o
the Distribution Date, and prior to the close o$ibess on the earlier of the Redemption Date oFthal Expiration Date,
any Right Certificate or Right Certificates maytkensferred, split up, combined or exchanged fotlzer Right Certificate
or Right Certificates, entitling the
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registered holder to purchase a like number ofamreethousandths of a share of Preferred StockeaRitfht Certificate or
Right Certificates surrendered then entitled sunddr to purchase. Any registered holder desirntgansfer, split up,
combine or exchange any Right Certificate or Rigettificates shall make such request in writingwdeed to the Rights
Agent, and shall surrender the Right Certificat®mht Certificates to be transferred, split upntined or exchanged at the
office or agency of the Rights Agent designatedsfarh purpose. Thereupon the Rights Agent shalttessign and deliver
to the Person entitled thereto a Right Certificat®ight Certificates, as the case may be, asqeested. The Company m
require payment of a sum sufficient to cover anyaagovernmental charge that may be imposed imection with any
transfer, split up, combination or exchange of Rigéartificates. The Rights Agent shall have no dartpbligation under th
Section 6 unless and until it is satisfied thasatth taxes and/or charges have been paid in full.

(b) Subject to the provisions of Section 11(a)(ii) ldrat any time after the Distribution Date ancbpto the
close of business on the earlier of the Redemiate or the Final Expiration Date, upon receipthy Company and the
Rights Agent of evidence reasonably satisfactomhéon of the loss, theft, destruction or mutilatadra Right Certificate,
and, in case of loss, theft or destruction, of mdity or security satisfactory to them, and reindgaumment to the Company
and the Rights Agent of all reasonable expenséddntal thereto, and upon surrender to the RiglgtsnAand cancellation
of the Right Certificate if mutilated, the Companil make and deliver a new Right Certificate ddditenor to the Rights
Agent for delivery to the registered holder in l&ithe Right Certificate so lost, stolen, destbge mutilated.

Section 7. Exercise of Rights, Purchase Price; Expiration DdtRights.

@ Except as otherwise provided herein, the Right§ BBaome exercisable on the Distribution Date, and
thereafter the registered holder of any Right @eatie may, subject to Section 11(a)(ii) hereof ardept as otherwise
provided herein, exercise the Rights evidencedethein whole or in part upon surrender of the Righttificate, with the
form of election to purchase on the reverse sidesthf duly executed, to the Rights Agent at thecefér agency of the
Rights Agent designated for such purpose, togetiterpayment of the Purchase Price for each onetlomgsandth of a
share of Preferred Stock as to which the Rightereecised, at any time which is both after theribiation Date and prior
to the earliest (the “ Expiration Dateof (i) the close of business on November 6, 2(the “ Final Expiration Dat®), (ii)
the time at which the Rights are redeemed as peaviidl Section 23 hereof (the “ Redemption Dater (iii) the time at
which such Rights are exchanged as provided in@e24 hereof.
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(b) The Purchase Price shall be initially $235 for each one-thousandth of a share of Preferred Stock
purchasable upon the exercise of a Right. The RsecRrice and the number of one one-thousandthstudire of Preferred
Stock or other securities or property to be acaglingon exercise of a Right shall be subject tostdjant from time to time
as provided in Sections 11 and 13 hereof and bhgtlayable in lawful money of the United Stateguwierica in accordanc
with paragraph (c) of this Section 7.

(c) Except as otherwise provided herein, upon recdiptRight Certificate representing exercisable Righ
with the form of election to purchase duly executmtompanied by payment of the aggregate Purdtrace for the shares
of Preferred Stock to be purchased and an amouwat &mjany applicable transfer tax required to aiel py the holder of
such Right Certificate in accordance with Sectidrefeof, in cash or by certified check, cashiensak or money order
payable to the order of the Company, the Rightsnfgball thereupon promptly (i) (A) requisition fnoany transfer agent
the Preferred Stock or make available if the Rigtgent is the transfer agent for the Preferred IStectificates for the
number of shares of Preferred Stock to be purch@setithe Company hereby irrevocably authorizesatssfer agent to
comply with all such requests), or (B) requisitioom the depositary agent depositary receipts sguiing interests in such
number of one one-thousandths of a share of Peef@&tock as are to be purchased (in which caséicass for the
Preferred Stock represented by such receipts lsbaleposited by the transfer agent with the deqgsétgent) (and the
Company hereby directs the depositary agent to gowith such request), (i) when appropriate, reifion from the
Company the amount of cash to be paid in lieusifasce of fractional shares in accordance withi@ed# hereof, (iii)
promptly after receipt of such certificates or d&ifary receipts, cause the same to be delivered apon the order of the
registered holder of such Right Certificate, registl in such name or names as may be designagd:hyholder and (iv)
when appropriate, after receipt, promptly delivectscash to or upon the order of the registereddnaif such Right
Certificate.

(d) Except as otherwise provided herein, in case thistered holder of any Right Certificate shall
less than all the Rights evidenced thereby, a ngtRertificate evidencing Rights equivalent te #xercisable Rights
remaining unexercised shall be issued by the Rigbent to the registered holder of such Right Giedie or to his duly
authorized assigns, subject to the provisions ofi&e 14 hereof.

(e) Notwithstanding anything in this Agreement to tloatrary, neither the Rights Agent nor the Company
shall be obligated to undertake any action witlpeesto a registered holder of Rights upon the weoge of any purported
transfer or exercise of Rights pursuant to Sediitiereof or this Section 7 unless such registeoddeh shall have (i)
completed and signed the certificate containetiénform of assignment or election to purchasem#t bn the
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reverse side of the Right Certificate surrendeogdtich transfer or exercise and (ii) provided saabtiitional evidence of tt
identity of the Beneficial Owner (or former BenédicOwner) thereof as the Company or the RightsrAgball reasonably
request.

Section 8. Cancellation and Destruction of Right Certificatédl Right Certificates surrendered for the
purpose of exercise, transfer, split up, combimatipexchange shall, if surrendered to the Compary any of its agents, be
delivered to the Rights Agent for cancellationrocancelled form, or, if surrendered to the Rigkgent, shall be cancelled by it, and
no Right Certificates shall be issued in lieu tloéexcept as expressly permitted by any of theisions of this Agreement. The
Company shall deliver to the Rights Agent for cdlatien and retirement, and the Rights Agent skaltancel and retire, any other
Right Certificate purchased or acquired by the Camypotherwise than upon the exercise thereof. Tigbt® Agent shall deliver all
cancelled Right Certificates to the Company, oflshathe written request of the Company, destaryause to be destroyed, such
cancelled Right Certificates, and in such casd sletiver a certificate of destruction thereof e tCompany.

Section 9. Availability of Shares of Preést Stock

(@) The Company covenants and agrees that it will ceube reserved and kept available out of its aizhd
and unissued shares of Preferred Stock or anysbéarreferred Stock held in its treasury, the neind$ shares of Preferr
Stock that will be sufficient to permit the exercis full of all outstanding Rights.

(b) So long as the shares of Preferred Stock (anawioily the time that a Person becomes an Acquiring
Person, shares of Common Stock and other secliigmsable upon the exercise of Rights may bedisteadmitted to
trading on the New York Stock Exchange or listechag other national securities exchange or quataystem, the
Company shall use its best efforts to cause, frothadter such time as the Rights become exercisablehares reserved f
such issuance to be listed or admitted to tradinthe New York Stock Exchange or listed on any o#xehange or
guotation system upon official notice of issuanperusuch exercise.

(c) From and after such time as the Rights become isaile, the Company shall use its best efforthah
necessary to permit the issuance of shares of iredf&tock (and following the time that a Persost fhecomes an
Acquiring Person, shares of Common Stock and atheurities) upon the exercise of Rights, to registel qualify such
shares of Preferred Stock (and following the tilvegt @ Person first becomes an Acquiring Persomestid Common Stock
and other securities) under the Securities Actamydapplicable state securities or “Blue Slaitis (to the extent exemptio
therefrom are not available), cause such registraiatement and qualifications to become effe@s/eoon as possible al
such filing and keep such registration and qualtfans effective until the earlier of the date &s/bich the Rights are no
longer exercisable for such securities and thel [lErpiration Date. The Company may temporarily suh for a period of
time not to exceed ninety (90)
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days, the exercisability of the Rights in ordeptepare and file a registration statement undeStwurities Act and permit
to become effective. Upon any such suspensiorGCtmpany shall promptly notify the Rights Agent #afrand issue a
public announcement (with prompt notice theredhi® Rights Agent) stating that the exercisabilityhe Rights has been
temporarily suspended, as well as a public announanéat such time as the suspension is no longaffant.
Notwithstanding any provision of this Agreementhie contrary, the Rights shall not be exercisabkeniy jurisdiction
unless the requisite qualification in such jurisidic shall have been obtained and until a registmagtatement under the
Securities Act (if required) shall have been desdaffective.

(d) The Company covenants and agrees that it will &lksuch action as may be necessary to ensuralthat
shares of Preferred Stock (and, following the tthegt a Person becomes an Acquiring Person, shifasnomon Stock and
other securities) delivered upon exercise of Rightl, at the time of delivery of the certificatesrefor (subject to payme
of the Purchase Price), be duly and validly auttestiand issued and fully paid and nonassessahiessha

(e) The Company further covenants and agrees thatlipay when due and payable any and all federal and
state transfer taxes and charges which may be [gaiyatespect of the issuance or delivery of thghiRCertificates or of ar
shares of Preferred Stock (or shares of Commork&toother securities) upon the exercise of Righte Company shall
not, however, be required to pay any tax or chaigieh may be payable in respect of any transfetedivery of Right
Certificates to a Person other than, or the issianclelivery of certificates or depositary receifur the Preferred Stock (or
shares of Common Stock or other securities) inmaenather than that of, the registered holder oRlght Certificate
evidencing Rights surrendered for exercise ordoasor deliver any certificates or depositary nasefior Preferred Stock (or
shares of Common Stock or other securities) uperexercise of any Rights until any such tax or ghahall have been
paid (any such tax or charge being payable byhblater of such Right Certificate at the time ofreader) or until it has
been established to the Company’s reasonableagtesi that no such tax or charge is due.

Section 10. Preferred Stock Record Dat&ach Person in whose name any certificate foeReel Stock is
issued upon the exercise of Rights shall for alppses be deemed to have become the holder ofirettine shares of Preferred
Stock represented thereby on, and such certifstzé be dated, the date upon which the Right fl@ate evidencing such Rights
was duly surrendered and payment of the Purchase @@nd any applicable taxes or charges) was npadeided, however, that if
the date of such surrender and payment is a date which the Preferred Stock transfer books oiGbenpany are closed, such
Person shall be deemed to have become the recluteh lvd such shares on, and such certificate sleatlated, the next succeeding
Business Day on which the Preferred Stock trarsfeks of the Company are open. Prior to the exexishe Rights evidenced
thereby, the holder of a Right Certificate shall be entitled to any rights of a holder of Prefdr&tock for which the Rights shall be
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exercisable, including, without limitation, the higto vote or to receive dividends or other digttibns or to exercise any preemptive
rights, and shall not be entitled to receive antycecof any proceedings of the Company, exceptasiged herein.

Section 11. Adjustment of Purchase Price, Number of Shares\amdber of Rights The Purchase Price, the
number of shares of Preferred Stock or other siéesior property purchasable upon exercise of &ght and the number of Rights
outstanding are subject to adjustment from timinte as provided in this Section 11.

€)) 0] In the event the Company shall at ametafter the Effective Time (A) declare a dividendthe
Preferred Stock payable in shares of Preferredk$(8¢ subdivide the outstanding Preferred Sto€R,dombine the
outstanding Preferred Stock into a smaller numibshares of Preferred Stock or (D) issue any shafris capital stock in
reclassification of the Preferred Stock (includary such reclassification in connection with a otidation or merger in
which the Company is the continuing or survivingpmation), except as otherwise provided in thisti®a 11(a), the
Purchase Price in effect at the time of the redarg for such dividend or of the effective datswth subdivision,
combination or reclassification, and the number lénd of shares of capital stock issuable on swath,dkshall be
proportionately adjusted so that the holder of Bight exercised after such time shall be entitteteteive the aggregate
number and kind of shares of capital stock whithyuch Right had been exercised immediately pdauch date and at a
time when the Preferred Stock transfer books offbmpany were open, the holder would have owned spoh exercise
and been entitled to receive by virtue of suchd#ivid, subdivision, combination or reclassificatiprovided, however, that
in no event shall the consideration to be paid uperexercise of one Right be less than the agtge@a value of the shares
of capital stock of the Company issuable upon égeraf one Right.

(if) Subject to Section 24 of this Agreement andept as otherwise provided in this Section 11(aj(i
the event any Person becomes an Acquiring Perach,teolder of a Right shall thereafter have thitrig receive,
upon exercise thereof at a price equal to the therent Purchase Price immediately prior to thes&®becoming
an Acquiring Person multiplied by the number of one-thousandths of a share of Preferred Stockiiach a
Right is then exercisable (whether or not such Riglthen exercisable), in accordance with the seoffrthis
Agreement and in lieu of shares of Preferred Steakh number of shares of Common Stock as shadil ¢ae
result obtained by (x) multiplying the then curréurchase Price by the number of one one-thoussofith share
of Preferred Stock for which a Right is then exgabie (whether or not such Right is then exerc&adoid dividing
that product by (y) 50% of the then current pershmarket price of the Common Stock (determinedysamt to
Section 11(d) hereof) on the date of the occurreficeich event; providechowever, that the Purchase Price and
the number of
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shares of Common Stock so receivable upon exes€iadRight shall thereafter be subject to furthdjustment as
appropriate in accordance with Section 11(f) herdotwithstanding anything in this Agreement to tomtrary,
however, from and after the time (the “ invalidatiime™) when any Person first becomes an Acquiring Perso
any Rights that are beneficially owned by (x) arggAiring Person (or any Affiliate or Associate ofyaAcquiring
Person), (y) a transferee of any Acquiring Persmragy such Affiliate or Associate) who becomeradferee afte
the invalidation time or (z) a transferee of anygAiting Person (or any such Affiliate or Associatdjo became a
transferee prior to or concurrently with the indaliion time pursuant to either (I) a transfer friiva Acquiring
Person to holders of its equity securities or tp Rarson with whom it has any continuing agreemamangement
or understanding regarding the transferred Righ{#)oa transfer which the Board of Directors ltetermined is
part of a plan, arrangement or understanding whashthe purpose or effect of avoiding the provisiofithis
paragraph, and subsequent transferees of suchnBess@ll be null and void without any further aotand any
holder of such Rights shall thereafter have notsigthatsoever with respect to such Rights underpaoyision of
this Agreement. The Company shall use all reasenefibrts to ensure that the provisions of thisti®acl1(a)(ii)
are complied with, but shall have no liability taysholder of Right Certificates or other Persomassult of its
failure to make any determinations with respearnad\cquiring Person or its Affiliates, Associatesransferees
hereunder. From and after the invalidation timeRight Certificate shall be issued pursuant to i8a@ or Section
6 hereof that represents Rights that are or haverbe null and void pursuant to the provisions &f fraragraph,
and any Right Certificate delivered to the RightgeAt that represents Rights that are or have beoaaithend void
pursuant to the provisions of this paragraph dbaltancelled. From and after the occurrence ofantespecified
in Section 13(a) hereof, any Rights that theretfrave not been exercised pursuant to this Setli@a)(ii) shall
thereafter be exercisable only in accordance waittiBn 13 and not pursuant to this Section 11{a)(ii

(iii) The Company may at its option substitute foshare of Common Stock issuable upon the exeartise
Rights in accordance with the foregoing subpardyg(apsuch number or fractions of shares of PreféiStock
having an aggregate current market value equalgetrrent per share market price of a share off@@mStock. i
the event that there shall not be sufficient shafésommon Stock issued but not outstanding oraizbd but
unissued to permit the exercise in full of the Régh accordance with the foregoing subparagrajptttfe Board of
Directors shall, to the extent permitted by apgdledaw and any material agreements then in eféeathich the
Company is a party (A) determine the excess off{@)value of the shares of Common Stock issualda up
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the exercise of a Right in accordance with thedoneg subparagraph (ii) (the “ Current Valjever (2) the then
current Purchase Price multiplied by the numbesraf one-thousandths of shares of Preferred StaockHizh a
Right was exercisable immediately prior to the titmet the Acquiring Person became such (such exttess
Spread’), and (B) with respect to each Right (other tiiights which have become void pursuant to Sectida)l
(i), make adequate provision to substitute fa shares of Common Stock issuable in accordante wit
subparagraph (ii) upon exercise of the Right andrgant of the Purchase Price, (1) cash, (2) a regluat the
Purchase Price, (3) shares of Preferred Stockher equity securities of the Company (includingjwut
limitation, shares or fractions of shares of pneférstock which, by virtue of having voting, dividkand
liquidation rights substantially comparable to thos the shares of Common Stock, are deemed in faithdby the
Board of Directors to have substantially the sa@leeras the shares of Common Stock (such shareferred
Stock and shares or fractions of shares of prafesteck are hereinafter referred to as * CommowrlSaguivalents
"), (4) debt securities of the Company, (5) otassets or (6) any combination of the foregoingjrita value
which, when added to the value of the shares ofrf@omStock actually issued upon exercise of suchtRkaiall
have an aggregate value equal to the Current \(las the amount of any reduction in the Purchaise)? where
such aggregate value has been determined by the BbBirectors upon the advice of a nationallyageized
investment banking firm selected in good faith g Board of Directors; providechowever, if the Company shall
not make adequate provision to deliver value purstgclause (B) above within thirty (30) days felling the date
that the Acquiring Person became such (the “ Sedtida)(ii) Trigger Daté), then the Company shall be obligated
to deliver, to the extent permitted by applicalle knd any material agreements then in effect fotwthe
Company is a party, upon the surrender for exeafiseRight and without requiring payment of thedhase Price
shares of Common Stock (to the extent availabte),then, if necessary, such number or fractiorshafes of
Preferred Stock (to the extent available) and tiferecessary, cash, which shares and/or cashdraaggregate
value equal to the Spread. If, upon the date anyodRdoecomes an Acquiring Person, the Board ofcitire shall
determine in good faith that it is likely that safént additional shares of Common Stock could ih@rized for
issuance upon exercise in full of the Rights, tlitie Board of Directors so elects, the thirt@)8lay period set
forth above may be extended to the extent necedsatryot more than ninety (90) days after the iSect1(a)(ii)
Trigger Date, in order that the Company may seetk$iolder approval for the authorization of suctiadnal
shares (such thirty (30) day period, as it mayxtereled, is herein called the “ Substitution Pefjod o the extent
that the Company determines that some action ne¢akien pursuant to the second and/or third seatefihis
Section 11(a)(iii), the Company
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(x) shall provide, subject to Section 11(a)(ii) déafrand the last sentence of this Section 11(gh@reof, that such
action shall apply uniformly to all outstanding Rig and (y) may suspend the exercisability of tigh® until the
expiration of the Substitution Period in order ¢é&ls any authorization of additional shares and/atecide the
appropriate form of distribution to be made pursuarsuch second sentence and to determine the tiadueof. In
the event of any such suspension, the Companyiska# a public announcement stating that the esedaitity of
the Rights has been temporarily suspended, asawallpublic announcement at such time as the ssispds no
longer in effect, in each case with prompt notleeréof to the Rights Agent. For purposes of thistiSe 11(a)(iii),
the value of the shares of Common Stock shall eetiirent per share market price (as determinesuput to
Section 11(d)(i)) on the Section 11(a)(ii) Trigd@ate and the per share or fractional value of &@gimon Stock
equivalent” shall be deemed to equal the currenspare market price of the Common Stock. The Boérd
Directors of the Company may, but shall not be ireglto, establish procedures to allocate the ttigieceive
shares of Common Stock upon the exercise of thetRemong holders of Rights pursuant to this Sectit(a)(iii).

(b) In case the Company shall fix a record date foiighgance of rights, options or warrants to alted of
Preferred Stock entitling them (for a period expirivithin 45 calendar days after such record datsybscribe for or
purchase shares of Preferred Stock (or sharesdthensame rights, privileges and preferenceseaPtéferred Stock (¢
equivalent preferred shar83} or securities convertible into Preferred Stockquiealent preferred shares at a price per ¢
of Preferred Stock or equivalent preferred shasesdving a conversion price per share, if a secadnvertible into shares
of Preferred Stock or equivalent preferred shdess)than the then current per share market pfitteedPreferred Stock
(determined pursuant to Section 11(d) hereof) @h secord date, the Purchase Price to be in edféet such record date
shall be determined by multiplying the PurchaseePin effect immediately prior to such record dayea fraction, the
numerator of which shall be the number of shard3referred Stock and equivalent preferred sharestamding on such
record date plus the number of shares of Pref&teck and equivalent preferred shares which theegge offering price
of the total number of shares of Preferred Stoad@mequivalent preferred shares so to be offemed/pr the aggregate
initial conversion price of the convertible sedastso to be offered) would purchase at such cumamnket price, and the
denominator of which shall be the number of shafd&referred Stock and equivalent preferred shaméstanding on such
record date plus the number of additional sharéxeferred Stock and/or equivalent preferred sharee offered for
subscription or purchase (or into which the coribbrtsecurities so to be offered are initially certible); provided
however, that in no event shall the consideration to kid ppon the exercise of one Right be less thamtfuzegate par
value of the shares of capital stock of the Compaswyable upon exercise of one Right. In case such
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subscription price may be paid in a consideratiart pr all of which shall be in a form other thash, the value of such
consideration shall be as determined in good fajtthe Board of Directors of the Company, whoseeination shall be
described in a statement filed with the Rights Agard which should be conclusive for all purpoStsares of Preferred
Stock and equivalent preferred shares owned bgldrfbr the account of the Company shall not bexdmkoutstanding for
the purpose of any such computation. Such adjuststetl be made successively whenever such a relztedis fixed; and
in the event that such rights, options or warranésnot so issued, the Purchase Price shall bstadjto be the Purchase
Price which would then be in effect if such recdede had not been fixed.

(c) In case the Company shall fix a record date fomtlaging of a distribution to all holders of the fereed
Stock (including any such distribution made in ogetion with a consolidation or merger in which @empany is the
continuing or surviving corporation) of evidencésraebtedness or assets (other than a regulateglyacash dividend or a
dividend payable in Preferred Stock) or subscriptights or warrants (excluding those referrecht&eéction 11(b) hereof),
the Purchase Price to be in effect after such dedate shall be determined by multiplying the PasghPrice in effect
immediately prior to such record date by a fractible numerator of which shall be the then curpamtshare market price
the Preferred Stock (determined pursuant to Sedtlgd) hereof) on such record date, less the fanket value (as
determined in good faith by the Board of Directofshe Company whose determination shall be desdrib a statement
filed with the Rights Agent and which shall be cluiseve for all purposes) of the portion of the dasse evidences of
indebtedness so to be distributed or of such sigtsxr rights or warrants applicable to one shdrBreferred Stock, and ti
denominator of which shall be such current pereshaarket price (determined pursuant to Section)lidceof) of the
Preferred Stock; providechowever, that in no event shall the consideration to id ppon the exercise of one Right be
than the aggregate par value of the shares ofadapitck of the Company to be issued upon exedfisae Right. Such
adjustments shall be made successively whenevhrsstecord date is fixed; and in the event thah slistribution is not so
made, the Purchase Price shall again be adjustelttte Purchase Price which would then be in eiffstich record date
had not been fixed.

(d) (i) Except as otherwise provided herein, for theppse of any computation hereunder, the “ cunpent
share market priceof any security (a “ Securityfor the purpose of this Section 11(d)(i)) on afate shall be deemed to be
the average of the daily closing prices per shéseich Security for the thirty (30) consecutive direy Days (as such term
hereinafter defined) immediately prior to but natluding such date; providedowever, that in the event that the current
per share market price of the Security is deterthoh@ing a period following the announcement byidiseiler of such
Security of (A) a dividend or distribution on suSkcurity payable in shares of such Security orr#eEs
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convertible into such shares, or (B) any subdivismmbination or reclassification of such Secuityd prior to the
expiration of thirty (30) Trading Days after buttriacluding the ex-dividend date for such dividerddistribution, or the
record date for such subdivision, combination etassification, then, and in each such case, thewruper share market
price shall be appropriately adjusted to refleet¢hrrent market price per share equivalent of Sedurity. The closing
price for each day shall be the last sale priagyles way, or, in case no such sale takes placioh day, the average of the
closing bid and asked prices, regular way, in eitase as reported by the principal consolidatustiction reporting systt
with respect to securities listed or admitted &aling on the New York Stock Exchange or, if theusieg is not listed or
admitted to trading on the New York Stock Excharagereported in the principal consolidated transaaeporting system
with respect to securities listed on the principational securities exchange on which the Secigitigted or admitted to
trading or, if the Security is not listed or admétto trading on any national securities exchatigelast quoted price or, if
not so quoted, the average of the high bid anddsked prices in the over-the-counter market, asrreg by the National
Association of Securities Dealers, Inc. Automate@tion System “NASDAQ” or such other system tirense, or, if on
any such date the Security is not quoted by anly suganization, the average of the closing bid asiced prices as
furnished by a professional market maker makingagket in the Security selected by the Board of @oes of the
Company. The term “ Trading Ddyshall mean a day on which the principal natiosedurities 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, ari&gsi Day.

(i) For the purpose of any computation hereunidéne Preferred Stock is publicly traded, thefrent pe
share market price” of the Preferred Stock shatlétermined in accordance with the method set far®ection 11
(d)(). If the Preferred Stock is not publicly tetibut the Common Stock is publicly traded, thefent per share
market price” of the Preferred Stock shall be cosisglely deemed to be the current per share maric pf the
Common Stock as determined pursuant to Section)(Yliaultiplied by one thousand (appropriately adgd to
reflect any stock split, stock dividend or simiteansaction occurring after the date hereof). ifhee the Common
Stock nor the Preferred Stock is publicly tradexlirtent per share market price” shall mean theviaine per share
as determined in good faith by the Board of Dirextf the Company, whose determination shall berdsesd in a
statement filed with the Rights Agent and whichlish@ conclusive for all purposes.

(e No adjustment in the Purchase Price shall be reduinless such adjustment would require an increase
or decrease of at least 1% in the Purchase Prioeided, however, that any adjustments which by reason of thisiSedtl
(e) are not required to be made shall be carrieglaial and taken into account
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in any subsequent adjustment. All calculations utldis Section 11 shall be made to the nearestaretotthe nearest one
ten-thousandth of a share of Preferred Stock aestiaCommon Stock or other share or security ac#se may be.
Notwithstanding the first sentence of this Sectidfe), any adjustment required by this SectionHEll e made no later
than the earlier of (i) three years from the ddtthe transaction which requires such adjustmeiii)athe date of the
expiration of the right to exercise any Rights.

0] If as a result of an adjustment made pursuant ¢ticdel1(a) hereof, the holder of any Right theteraf
exercised shall become entitled to receive anyeshaircapital stock of the Company other than tieéePred Stock,
thereafter the Purchase Price and the number bfaher shares so receivable upon exercise of lat Riwll be subject to
adjustment from time to time in a manner and omgeas nearly equivalent as practicable to the pimvs with respect to
the Preferred Stock contained in Sections 11(dj)111(c), 11(e), 11(h), 11(i) and 11(m), and phevisions of Sections 7,
9, 10, 13 and 14 hereof with respect to the PredeBtock shall apply on like terms to any such oshares.

(9) All rights originally issued by the Company subsejuto any adjustment made to the Purchase Price
hereunder shall evidence the right to purchasthesadjusted Purchase Price, the number of on¢hmusandths of a share
of Preferred Stock purchasable from time to timeteder upon exercise of the Rights, all subjefitiner adjustment as
provided herein.

(h) Unless the Company shall have exercised its eleetsoprovided in Section 11(i), upon each adjustro€
the Purchase Price as a result of the calculatrade in Sections 11(b) and (c), each Right outstgrichmediately prior to
the making of such adjustment shall thereaftereswig the right to purchase, at the adjusted PuedPiase, that number of
one one-thousandths of a share of Preferred Statéulated to the nearest one tdrusandth of a share of Preferred St
obtained by (i) multiplying (x) the number of oneesthousandths of a share covered by a Right imatedgiprior to such
adjustment by (y) the Purchase Price in effect idiately prior to such adjustment of the PurchaseeRand (ii) dividing th
product so obtained by the Purchase Price in efffettediately after such adjustment of the Purchasee.

0] The Company may elect on or after the date of aijiystment of the Purchase Price to adjust the numbe
of Rights, in substitution for any adjustment ie thumber of one one-thousandths of a share ofriredf&tock purchasable
upon the exercise of a Right. Each of the Rightstanding after such adjustment of the number ghRishall be
exercisable for the number of one one-thousandtbsshare of Preferred Stock for which a Right essrcisable
immediately prior to such adjustment. Each Righd loé record prior to such adjustment of the numifeRights shall
become that number of Rights (calculated to theest@ne terthousandth) obtained by dividing the Purchase Rniedfect
immediately prior to adjustment of the Purchased”by the
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Purchase Price in effect immediately after adjustnoé the Purchase Price. The Company shall makehc
announcement (with prompt notice thereof to thehRighgent) of its election to adjust the numbeR@fhts, indicating the
record date for the adjustment, and, if known attiime, the amount of the adjustment to be mades. rElcord date may be
the date on which the Purchase Price is adjustadyday thereafter, but, if the Right Certificabese been issued, shall be
at least ten (10) days later than the date of tidigannouncement. If Right Certificates have bissoed, upon each
adjustment of the number of Rights pursuant to $leistion 11(i), the Company may, as promptly astfmable, cause to be
distributed to holders of record of Right Certitiesi.on such record date Right Certificates evidena@ubject to Section 14
hereof, the additional Rights to which such holddrall be entitled as a result of such adjustnramgt the option of the
Company, shall cause to be distributed to suchensldf record in substitution and replacementHerRight Certificates
held by such holders prior to the date of adjustiamd upon surrender thereof, if required by tben@any, new Right
Certificates evidencing all the Rights to whichlstolders shall be entitled after such adjustniRight Certificates so to be
distributed shall be issued, executed and cougteesiin the manner provided for herein and shatkéstered in the nam
of the holders of record of Right Certificates be tecord date specified in the public announcement

) Irrespective of any adjustment or change in thelfase Price or the number of one one-thousandths of
share of Preferred Stock issuable upon the exeofigee Rights, the Right Certificates theretofargl thereafter issued may
continue to express the Purchase Price and theetfilone one-thousandths of a share of Preferigek Svhich were
expressed in the initial Right Certificates isshedeunder.

(k) Before taking any action that would cause an anjast reducing the Purchase Price below the then par
value, if any, of the Preferred Stock or other ekanf capital stock issuable upon exercise of tigatR, the Company shall
take any corporate action which may, in the opirabits counsel, be necessary in order that the g2mmy may validly and
legally issue fully paid and nonassessable shdrémed’referred Stock or other such shares at adgtsted Purchase Price.

o In any case in which this Section 11 shall reqgthed an adjustment in the Purchase Price be made
effective as of a record date for a specified evitiet Company may elect to defer, with prompt reotieereof to the Rights
Agent, until the occurrence of such event the iggtd the holder of any Right exercised after sedord date of the
Preferred Stock and other capital stock or seesritf the Company, if any, issuable upon such eever and above the
Preferred Stock and other capital stock or seesribf the Company, if any, issuable upon such éen the basis of the
Purchase Price in effect prior to such adjustmamtyided, however, that the Company shall deliver to such holdeva d
bill or
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other appropriate instrument evidencing such hoddeght to receive such additional shares uporotiweirrence of the eve
requiring such adjustment.

(m) Anything in this Section 11 to the contrary notwiinding, the Company shall be entitled to maké suc
reductions in the Purchase Price, in addition ts¢hadjustments expressly required by this Sedtlgms and to the extent
that it in its sole discretion shall determine #dzlvisable in order that any consolidation or 8tibidn of the Preferred
Stock, issuance wholly for cash of any shares efdPred Stock at less than the current market pissaance wholly for
cash or Preferred Stock or securities which byrtieeins are convertible into or exchangeable fefdé?red Stock, dividends
on Preferred Stock payable in shares of Preferteck®r issuance of rights, options or warrantemefd to hereinabove in
Section 11(b), hereafter made by the Company tddnslof its Preferred Stock shall not be taxableuith stockholders.

(n) Anything in this Agreement to the contrary notwtdreding, in the event that at any time after thfeéive
Time and prior to the Distribution Date, the Compahall (i) declare or pay any dividend on the Camrstock payable in
Common Stock or (ii) effect a subdivision, combiaator consolidation of the Common Stock (by resifisation or
otherwise other than by payment of a dividend pkeyabbCommon Stock) into a greater or lesser nunolbehares of
Common Stock, then in any such case, the numbRighits associated with each share of Common Steak dutstanding,
or issued or delivered thereafter, shall be propoately adjusted so that the number of Rightsathiéer associated with
each share of Common Stock following any such eskall equal the result obtained by multiplying thember of Rights
associated with each share of Common Stock immadiptior to such event by a fraction the numeraforvhich shall be
the total number of shares of Common Stock outatgrnichmediately prior to the occurrence of the evaard the
denominator of which shall be the total numbertafres of Common Stock outstanding immediately ¥Yalhg the
occurrence of such event. The adjustments provioeid this Section 11(n) shall be made succesgiflalt without
duplication) whenever such a dividend is declaregadd or such subdivision, combination or consatiioh is effected.

(0) The Company agrees that, after the earlier of tis&ribution Date or the Stock Acquisition Datewitl
not, except as permitted by Sections 23, 24 ore2&df, take (or permit any Subsidiary to take) actyon if at the time such
action is taken it is reasonably foreseeable thett action will diminish substantially or eliminatee benefits intended to be
afforded by the Rights.

Section 12. Certificate of Adjusted Purchase Price or NumbeBladres Whenever an adjustment is made as
provided in Section 11 or 13 hereof, the Comparall ghiomptly (a) prepare a certificate setting ficstich adjustment, and a brief
statement of the facts and computations accoufinguch adjustment, (b) file with the
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Rights Agent and with each transfer agent for tben@ion Stock or the Preferred Stock a copy of sectificate and (c)
mail a brief summary thereof to each holder of ghiRCertificate in accordance with Section 25 he(d@o required under
Section 25 hereof). The Rights Agent shall be fpligtected in relying on any such certificate andcaay adjustment therein
contained.

Section 13. Consolidation, Merger or Sale or Transfer of AssgtEarnings Power.

(@) In the event, directly or indirectly, at any timiges any Person has become an Acquiring Persoth«i)
Company shall consolidate with or merge with artd amy other Person, (ii) any Person shall merdk and into the
Company and the Company shall be the survivingaration of such merger and, in connection with smehger, all or pa
of the Common Stock shall be changed into or exgbdrfior stock or other securities of any other &efsr of the
Company) or cash or any other property, or (i@ @ompany shall sell or otherwise transfer (or @nmore of its
Subsidiaries shall sell or otherwise transferprie or more transactions, assets or earning payggegating 50% or more
the assets or earning power of the Company ar8litsidiaries (taken as a whole) to any other Pejsibier than the
Company or one or more of its wholly-owned Subsidi), then upon the first occurrence of such eyenaper provision
shall be made so that: (A) each holder of recora Rfght (other than Rights which have become amudl void pursuant to
Section 11(a)(ii)) shall thereafter have the rigghteceive, upon the exercise thereof at a pricaley the then current
Purchase Price multiplied by the number of onethweisandths of a share of Preferred Stock for whiBtight was
exercisable (whether or not such Right was themogsable) immediately prior to the time that anydea first became an
Acquiring Person (each as subsequently adjusteshipat to Sections 11(a)(i), 11(b), 11(c), 11(fxM111(i) and 11(m)), in
accordance with the terms of this Agreement aréinof shares of Preferred Stock or Common Stdd¢ke Company,
such number of validly issued, fully paid and nasessable and freely tradable shares of Commok Stdlee Principal
Party (as defined herein) not subject to any liensumbrances, rights of first refusal or otheread® claims, as shall be
equal to the result obtained by (1) multiplying then current Purchase Price by the number of aeetlvousandths of a
share of Preferred Stock for which a Right was @gable immediately prior to the time that any Barfirst became an
Acquiring Person (as subsequently adjusted therepftrsuant to Sections 11(a)(i), 11(b), 11(c))11d(h), 11(i) and 11
(m)) and (2) dividing that product by 50% of thehcurrent per share market price of the CommookStbsuch Principal
Party (determined pursuant to Section 11(d)(i) b®ren the date of consummation of such consoliatinerger, sale or
transfer; provided that the Purchase Price (as theretofore adjymtesiiant to Sections 11(a)(i), 11(b), 11(c), 11f)h), 11
() and 11(m)) and the number of shares of CommtonkSof such Principal Party issuable upon exerofseach Right shall
be further adjusted as provided in Section 11(fhaf Agreement to reflect any events occurringespect of such Principal
Party after
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the date of such consolidation, merger, sale osfex; (B) such Principal Party shall thereaftetidlle for, and shall
assume, by virtue of such consolidation, mergee, satransfer, all the obligations and dutiesraf Company pursuant to
this Agreement; (C) the term “Company” shall théerabe deemed to refer to such Principal Party; @) such Principal
Party shall take such steps (including, but noitéohto, the reservation of a sufficient numbeiteshares of Common
Stock in accordance with Section 9 hereof) in catina with such consummation of any such transaci® may be
necessary to assure that the provisions heredfthlea¢after be applicable, as nearly as reasomablybe, in relation to the
shares of its Common Stock thereafter deliveraptauhe exercise of the Rights; providetat, upon the subsequent
occurrence of any consolidation, merger, salearstier of assets or other extraordinary transaatioespect of such
Principal Party, each holder of a Right shall tean be entitled to receive, upon exercise of &Ragd payment of the
Purchase Price as provided in this Section 13@&)) sash, shares, rights, warrants and other gyoptiich such holder
would have been entitled to receive had such hpltehe time of such transaction, owned the Com8tork of the
Principal Party receivable upon the exercise ofghRoursuant to this Section 13(a), and such Rrai®arty shall take sut
steps (including, but not limited to, reservatidrsbares of stock) as may be necessary to permguhsequent exercise of
the Rights in accordance with the terms hereo§tmh cash, shares, rights, warrants and other giyope

(b) “ Principal Party’ shall mean

0] in the case of any transaction described in cla(ises (ii) of the first sentence of Section 13(a)
hereof: (A) the Person that is the issuer of tlreistes into which the shares of Common Stockcareverted in
such merger or consolidation, or, if there is mb@n one such issuer, the issuer the shares of ©artock of
which have the greatest aggregate market valukasés outstanding, or (B) if no securities aressaed, (x) the
Person that is the other party to the merger,dhdRerson survives said merger, or, if there iseioan one such
Person, the Person the shares of Common Stockiohwhve the greatest aggregate market value oésha
outstanding or (y) if the Person that is the ofteaty to the merger does not survive the mergerPerson that do
survive the merger (including the Company if itdues) or (z) the Person resulting from the cortadlon; and

(i) in the case of any transaction described in cléiisef the first sentence in Section 13(a) hereof
the Person that is the party receiving the greaiasion of the assets or earning power transfeprgduant to such
transaction or transactions, or, if each Personisteparty to such transaction or transactionsives the same
portion of the assets or earning power so trarsfleor if the Person receiving the greatest poicthe assets or
earning power cannot be determined, whichever df su
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Persons as is the issuer of Common Stock havingretest aggregate market value of shares ouistand

provided, however, that in any such case described in the foregdigse (b)(i) or (b)(ii), if the Common Stock ofcbuPerson is n

at such time or has not been continuously oveptbeeding 12-month period registered under Sedtibaf the Exchange Act, then
(1) if such Person is a direct or indirect Subsidiaf another Person the Common Stock of whichis laas been so registered, the
term “Principal Party” shall refer to such othersm, or (2) if such Person is a Subsidiary, diyemt indirectly, of more than one
Person, the Common Stock of all of which is andliieen so registered, the term “Principal Party'llgkéer to whichever of such
Persons is the issuer of Common Stock having thatgst aggregate market value of shares outstaratig) if such Person is
owned, directly or indirectly, by a joint venturaried by two or more Persons that are not owneegttly or indirectly, by the same
Person, the rules set forth in clauses (1) andl§@aye shall apply to each of the owners havingarest in the venture as if the
Person owned by the joint venture was a Subsidiibpth or all of such joint venturers, and thenBipal Party in each such case
shall bear the obligations set forth in this Setti® in the same ratio as its interest in suchdPepgars to the total of such interests.

(c) The Company shall not consummate any consolidati@nger, sale or transfer referred to in Sectiofa)
hereof unless prior thereto the Company and thecipal Party involved therein shall have executed delivered to the
Rights Agent an agreement confirming that the neguoénts of Sections 13(a) and (b) hereof shall ptiynbe performed in
accordance with their terms and that such condadigamerger, sale or transfer of assets shaltemilt in a default by the
Principal Party under this Agreement as the saral lshve been assumed by the Principal Party potgaeéSections 13(a)
and (b) hereof and providing that, as soon as ipaie after executing such agreement pursuaiigdSection 13, the
Principal Party will:

0] prepare and file a registration statement undeS#wirities Act, if necessary, with respect to the
Rights and the securities purchasable upon exeotige Rights on an appropriate form, use its b#stts to caus
such registration statement to become effectiveas as practicable after such filing and usedtt bfforts to
cause such registration statement to remain effe¢ivith a prospectus at all times meeting the irequents of the
Securities Act) until the Final Expiration Date desimilarly comply with applicable state securitiaws;

(i) use its best efforts, if the Common Stock of thaddpal Party shall be listed or admitted to
trading on the New York Stock Exchange or on anmotiaéional securities exchange, to list or admitraaling (or
continue the listing of) the Rights and the se@sipurchasable upon exercise of the Rights oNéwve York Stock
Exchange or such securities exchange, or, if ther@on Stock of the Principal
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Party shall not be listed or admitted to tradinglosmNew York Stock Exchange or a national se@agiéixchange,
cause the Rights and the securities receivable apertise of the Rights to be reported by suchrathstem then i

use;

(iii) deliver to holders of the Rights historical finaal@tatements for the Principal Party which
comply in all respects with the requirements fgistration on Form 10 (or any successor form) unlderExchang
Act; and

(iv) obtain waivers of any rights of first refusal oepmptive rights in respect of the Common Stock

of the Principal Party subject to purchase upomase of outstanding Rights.

(d) In case the Principal Party has provision in anigofuthorized securities or in its certificate of
incorporation or by-laws or other instrument gowegnts corporate affairs, which provision wouldveahe effect of (i)
causing such Principal Party to issue (other thamtders of Rights pursuant to this Section I8}%dnnection with, or as a
consequence of, the consummation of a transacatfenred to in this Section 13, shares of CommowlStd such Principal
Party at less than the then current market pricesipgre thereof (determined pursuant to Sectiod)ligreof) or securities
exercisable for, or convertible into, Common Stotkuch Principal Party at less than such therectimmarket price, or (ii)
providing for any special payment, tax or similapyision in connection with the issuance of the @mmn Stock of such
Principal Party pursuant to the provisions of Setii3, then, in such event, the Company herebyeaguih each holder of
Rights that it shall not consummate any such tr@msaunless prior thereto the Company and suaticiral Party shall
have executed and delivered to the Rights Ageaopplemental agreement providing that the provigmoguestion of such
Principal Party shall have been cancelled, waiveahtended, or that the authorized securities dleatedeemed, so that the
applicable provision will have no effect in connientwith, or as a consequence of, the consummaficime proposed
transaction.

(e) The Company covenants and agrees that it shalahahy time after a Person first becomes an Aoupir
Person, enter into any transaction of the typeesuptated by clauses (i), (ii) or (iii) of SectioB(&) hereof if (x) at the time
of or immediately after such consolidation, mergatge, transfer or other transaction there arerighys, warrants or other
instruments or securities outstanding or agreemargfect which would substantially diminish ohetwise eliminate the
benefits intended to be afforded by the Rightsp¢gr to, simultaneously with or immediately afterch consolidation,
merger, sale, transfer of other transaction, tbekstolders of the Person who constitutes, or weaolstitute, the Principal
Party for purposes of Section 13(a) hereof shalktraceived a distribution of Rights previously @drby such Person or
any of its Affiliates or
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Associates or (z) the form or nature of organizatbthe Principal Party would preclude or limietaxercisability of the
Rights.

Section 14. Fractional Rights and Fracti@teares

€)) The Company shall not be required to issue frastmfrRights or to distribute Right Certificates wini
evidence fractional Rights; providéahat all fractions of Rights that a holder of Rigiatould otherwise be entitled to receive
shall be aggregated in determining whether anystegid holder holds any fractions of Rights. I k¢ such fractional
Rights, there shall be paid to the registered hsldéthe Right Certificates with regard to whicleks fractional Rights
would otherwise be issuable, an amount in cashl¢gule same fraction of the current market vaifia whole Right. For
the purposes of this Section 14(a), the currenketaralue of a whole Right shall be the closinggf the Rights for the
Trading Day immediately prior to the date on whstith fractional Rights would have been otherwisedble. The closing
price for any day shall be the last sale priceyula@gway, or, in case no such sale takes placaiom day, the average of the
closing bid and asked prices, regular way, in eit@se as reported in the principal consolidatastction reporting system
with respect to securities listed or admitted &aling on the New York Stock Exchange or, if thetf&gare not listed or
admitted to trading on the New York Stock Excharagereported in the principal consolidated trarisageporting system
with respect to securities listed on the principational securities exchange on which the Rigtedisted or admitted to
trading or, if the Rights are not listed or admtte trading on any national securities exchartyeJdast quoted price or, if
not so quoted, the average of the high bid anddsked prices in the over-the-counter market, asrreg by NASDAQ or
such other system then in use or, if on any sutd tth@ Rights are not quoted by any such orgaoizathe average of the
closing bid and asked prices as furnished by aegeibnal market maker making a market in the Rigélscted by the
Board of Directors of the Company. If on any suakedho such market maker is making a market ifrigéats, the fair
value of the Rights on such date as determinedad daith by the Board of Directors of the Compahgll be used.

(b) The Company shall not be required to issue frastmfrPreferred Stock (other than fractions whidah ar
integral multiples of one ontrousandth of a share of Preferred Stock) uporceseeof the Rights or to distribute certifica
which evidence fractional shares of Preferred S{other than fractions which are integral multiptd®ne one-thousandth
of a share of Preferred Stock). Interests in foatiof Preferred Stock in integral multiples of ame-thousandth of a share
of Preferred Stock may, at the election of the Camyp be evidenced by depositary receipts, purdozam appropriate
agreement between the Company and a depositactestlay it; provided that such agreement shall provide that the hs
of such depositary receipts shall have all thetsighrivileges and preferences to which they atileth as beneficial owners
of the Preferred Stock represented by such deppséaeipts. In lieu of
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fractional shares of Preferred Stock that are megiral multiples of one one-thousandth of a sb&rreferred Stock, the
Company shall pay to the registered holders of Rightificates at the time such Rights are exedcaeherein provided an
amount in cash equal to the same fraction of theeatimarket value of one share of Preferred StBokthe purposes of tt
Section 14(b), the current market value of a sb&rreferred Stock shall be the closing price ehare of Preferred Stock
(as determined pursuant to Section 11(d)(i) herieofihe Trading Day immediately prior to the dafesuch exercise.

(c) The holder of a Right by the acceptance of the Régpressly waives his right to receive any fratdio
Rights or any fractional shares upon exerciseRight (except as provided above).

Section 15. Rights of Action. All rights of action in respect of this Agreemeexcepting the rights of action
expressly given to the Rights Agent hereunderyasted in the respective registered holders oRilgat Certificates (and, prior to
the Distribution Date, the registered holders ef @ommon Stock); and any registered holder of aghtRCertificate (or, prior to the
Distribution Date, of the Common Stock), withoug ttonsent of the Rights Agent or of the holderryf ather Right Certificate (or,
prior to the Distribution Date, of the Common Sthakn his own behalf and for his own benefit, mafoece, and may institute and
maintain any suit, action or proceeding againsiGbmpany to enforce, or otherwise act in respedtisfright to exercise the Rights
evidenced by such Right Certificate (or, priortie Distribution Date, such Common Stock) in the nauprovided in such Right
Certificate and in this Agreement. Without limititige foregoing or any remedies available to theléwal of Rights, it is specifically
acknowledged that the holders of Rights would rastehan adequate remedy at law for any breach @fthieement and will be
entitled to specific performance of the obligatiomgler, and injunctive relief against actual oettiened violations of, the obligatic
of any Person subject to this Agreement.

Section 16. Agreement of Right HoldersEvery holder of a Right, by accepting the sansesents and agrees
with the Company and the Rights Agent and with gwgher holder of a Right that:

(@) prior to the Distribution Date, the Rights will ansferable only in connection with the transfethe
Common Stock;

(b) after the Distribution Date, the Right Certificatee transferable only on the registry books ofRights
Agent if surrendered at the office or agency offtights Agent designated for such purpose, dulpesatl or accompanied
by a proper instrument of transfer; and

(©) the Company and the Rights Agent may deem andttrederson in whose name the Right Certificaty
prior to the Distribution Date, the Common Stocktifieate or Ownership Statement) is registerethasabsolute owner
thereof and of the Rights evidenced thereby (nbsténding any notations of ownership or writingtioa Right Certificates
or the Common Stock certificate or
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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 affebiedny notice to the contrary.

Section 17. Right Certificate Holder Not Deemed a Stockholdio holder, as such, of any Right Certificate
shall be entitled to vote, receive dividends odbemed for any purpose the holder of the Prefetedk or any other securities of
the Company which may at any time be issuable eresercise of the Rights represented thereby,adl @nything contained here
or in any Right Certificate be construed to confpon the holder of any Right Certificate, as suauaty, of the rights of a stockholder
of the Company or any right to vote for the elettd directors or upon any matter submitted toldtotders at any meeting thereof,
or to give or withhold consent to any corporatéaagtor to receive notice of meetings or other@wiaffecting stockholders (except
as provided in this Agreement), or to receive divids or subscription rights, or otherwise, un#l Rights evidenced by such Right
Certificate shall have been exercised in accordaitethe provisions hereof.

Section 18. Concerning the Rights Agent

(@) The Company agrees to pay to the Rights Agent nedde compensation for all services rendered by it
hereunder and, from time to time, on demand oRights Agent, its reasonable expenses and coussgland other
disbursements incurred in the preparation, delivenyendment, administration or execution of thiselsgnent and the
exercise and performance of its duties hereunder.ompany also agrees to indemnify the Rights Afggnand to hold it
harmless against, any loss, liability, damage, joelgt, fine, penalty, claim, demand, settlementt oogxpense, incurred
without gross negligence, bad faith or willful misciuct (as finally determined by a court of competerisdiction) on the
part of the Rights Agent, for any action takenfexgfd or omitted by the Rights Agent in connectioth the acceptance and
administration of this Agreement, including thetsaand expenses of defending against any clainalpifity arising
therefrom, directly or indirectly. The indemnitygwided herein shall survive the termination of thgreement, the
resignation or removal of the Rights Agent, andtédrmination and the expiration of the Rights. Thets and expenses
incurred in enforcing this right of indemnificatiehall be paid by the Company. Anything to the camytnotwithstanding,
in no event shall the Rights Agent be liable foeapl, punitive, indirect, consequential or incitloss or damage of any
kind whatsoever (including but not limited to Igsbfits), even if the Rights Agent has been adviskithe likelihood of suc
loss or damage.

(b) The Rights Agent shall be authorized to rely omjldbe protected and shall incur no liability for,in
respect of any action taken, suffered or omitted by connection with its acceptance and admiatfin of this Agreement
in reliance upon any Right Certificate or certifeedor the Preferred Stock or Common Stock or theosecurities of the
Company, instrument of assignment
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or transfer, power of attorney, endorsement, affidéetter, notice, direction, consent, certifieastatement, or other pape
document believed by it to be genuine and to beesigexecuted and, where necessary, verified aroadiedged, by the
proper Person or Persons, or otherwise upon thieeadv opinion of counsel as set forth in SectiOrh2reof.

Section 19. Merger or Consolidation or Gienf Name of Rights Agent

(@) Any Person into which the Rights Agent or any sesoe Rights Agent may be merged or with which it
may be consolidated, or any Person resulting froynnaerger or consolidation to which the Rights Algemany successor
Rights Agent shall be a party, or any Person sulingdo the stockholder services business of tightRiAgent or any
successor Rights Agent, shall be the successbetRights Agent under this Agreement without theceion or filing of
any paper or any further act on the part of anthefparties hereto; providedhat such Person would be eligible for
appointment as a successor Rights Agent underthvispns of Section 21 hereof. In case at the sueh successor Rights
Agent shall succeed to the agency created by thisdnent, any of the Right Certificates shall ha@en countersigned but
not delivered, any such successor Rights Agentadaypt the countersignature of the predecessor Ragpent and deliver
such Right Certificates so countersigned; and & @d that time any of the Right Certificates shatlhave been
countersigned, any successor Rights Agent may eaigh such Right Certificates either in the narfithe predecessor
Rights Agent or in the name of the successor Righgent; and in all such cases such Right Certiéisahall have the full
force provided in the Right Certificates and irstAigreement.

(b) In case at any time the name of the Rights Ageait ble changed and at such time any of the Right
Certificates shall have been countersigned butlatitered the Rights Agent may adopt the countasdigre under its prior
name and deliver Right Certificates so countersigaad in case at that time any of the Right Geatiés shall not have
been countersigned, the Rights Agent may countegigh Right Certificates either in its prior naamén its changed name
and in all such cases such Right Certificates $tmalé the full force provided in the Right Certifies and in this Agreeme

Section 20. Duties of Rights AgentThe Rights Agent undertakes only the specifi¢eduand obligations
expressly set forth in this Agreement upon theofelhg terms and conditions, by all of which the Qramy and the holders of Right
Certificates, by their acceptance thereof, shathdnend:

(@) The Rights Agent may consult with legal counseldwiay be legal counsel for the Company), and the
advice or opinion of such counsel shall be full anthplete authorization and protection to the Rigkgent and the Rights
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Agent shall incur no liability as to any action ¢ak suffered or omitted by it in good faith andagtordance with such
advice or opinion.

(b) Whenever in the performance of its duties under Agreement the Rights Agent shall deem it necgssar
or desirable that any fact or matter be provedstatdished by the Company prior to taking or sififgany action
hereunder, such fact or matter (unless other evelénrespect thereof be herein specifically pibsc) may be deemed to
be conclusively proved and established by a ceatii signed by any one of the Chairman of the Bo&Rirectors, the Vic
President-Finance or the Secretary of the Compadydalivered to the Rights Agent; and such cesgtiéicshall be full
authorization and protection to the Rights Agemtaioy action taken, suffered or omitted in goothfaiy it under the
provisions of this Agreement in reliance upon scettificate.

(c) The Rights Agent shall be liable hereunder to then@any and any other Person only for its own gross
negligence, bad faith or willful misconduct as fipaletermined by a court of competent jurisdiction

(d) The Rights Agent shall not be liable for or by @asf any of the statements of fact or recitalstaiored ir
this Agreement or in the Right Certificates (exdéptountersignature thereof) or be required rifwéhe same, but all suc
statements and recitals are and shall be deentea/éobeen made by the Company only.

(e) The Rights Agent shall not be under any liability@sponsibility in respect of the validity of this
Agreement or the execution and delivery hereofépkthe due execution hereof by the Rights Agenit) cespect of the
validity or execution of any Right Certificate (@t its countersignature thereof); nor shall itiakle or responsible for ar
breach by the Company of any covenant or condi@ntained in this Agreement or in any Right Cegéfe; nor shall it be
liable or responsible for any change in the exatilgy of the Rights (including the Rights becomivoid pursuant to
Section 11(a)(ii) hereof) or any adjustment in tirens of the Rights (including the manner, methodmount thereof)
provided for in Sections 3, 11, 13, 23 and 24 herdscertaining of the existence of facts that doeduire any such change
or adjustment (except with respect to the exemisrights evidenced by Right Certificates aftereiptof a certificate
furnished pursuant to Section 12, describing siretnge or adjustment); nor shall it by any act hedeu be deemed to me
any representation or warranty as to the authdéoizatr reservation of any shares of Preferred Stwaikther securities to be
issued pursuant to this Agreement or any Rightifizte or as to whether any shares of PreferrediSor other securities
will, when issued, be validly authorized and issueatly paid and nonassessable.

0] The Company agrees that it will perform, executénawledge and deliver or cause to be performed,
executed, acknowledged and delivered all suchdurhd other acts, instruments and assurancesyaseaspnably be
required
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by the Rights Agent for the carrying out or perfarghby the Rights Agent of the provisions of thigrAement.

(9) The Rights Agent is hereby authorized and diretegiccept instructions with respect to the perforoea
of its duties hereunder from any person reasoraddigved by the Rights Agent to be one of the Ghair of the Board of
Directors, the Vice President-Finance or the Sacyaif the Company, and to apply to such officersadvice or
instructions in connection with its duties, andhgll not be liable for any action taken, suffeoe@mitted by it in good faith
in accordance with instructions of any such offisefor any delay in acting while waiting for thosestructions. Any
application by the Rights Agent for written instiions from the Company may, at the option of thgh Agent, set forth
writing any action proposed to be taken or omitigdhe Rights Agent under this Agreement and the da and/or after
which such action shall be taken or such omisdial e effective. The Rights Agent shall not able for any action
taken, or omission of, the Rights Agent in accoo#awith a proposal included in any such applicatioror after the date
specified in such application (which date shall m@iess than five Business Days after the date#ier of the Company

taking any such action (or the effective date en¢hse of an omission), the Rights Agent shall hageived written
instructions in response to such application sgegifthe action to be taken or omitted.

(h) The Rights Agent and any stockholder, affiliategdior, officer or employee of the Rights Agent nivay,
sell or deal in any of the Rights or other secesitbf the Company or become pecuniarily intereisteahy transaction in
which the Company may be interested, or contrattt wi lend money to the Company or otherwise aftihsand freely as
though it were not Rights Agent under this Agreembliothing herein shall preclude the Rights Ageabf acting in any
other capacity for the Company or for any otheisBeror legal entity.

0] The Rights Agent may execute and exercise anyeofigihts or powers hereby vested in it or perfory a
duty hereunder either itself or by or through item@eys or agents, and the Rights Agent shalbeainswerable or
accountable for any act, default, neglect or midaahof any such attorneys or agents or for any foghe Company
resulting from any such act, default, neglect csaonduct, provided reasonable care was exercisia iselection and
continued employment thereof.

()] No provision of this Agreement shall require thgiiRs Agent to expend or risk its own funds or otlise
incur any financial liability in the performance afly of its duties hereunder or in the exercisigsafights if it believes that
repayment of such funds or adequate indemnificatgminst such risk or liability is not reasonaldgared to it.
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(k) If, with respect to any Rights Certificate surreradkto the Rights Agent for exercise or transtee, t
certificate contained in the form of assignmentha form of election to purchase set forth on #heerse thereof, as the case
may be, has not been completed to certify the haddeot an Acquiring Person (or an Affiliate orgsgiate thereof), a
Rights Agent shall not take any further action witkpect to such requested exercise or transfaoutifirst consulting with
the Company.

Section 21. Change of Rights AgentThe Rights Agent or any successor Rights Agent rasign and be
discharged from its duties under this Agreemennupaty (30) days’ notice in writing mailed to tl@mpany and to each transfer
agent of the Common Stock or Preferred Stock bistegd or certified mail, and, following the Dibtition Date, to the holders of
the Right Certificates by first-class mail. The Gmany may remove the Rights Agent or any succesigiit®Agent upon thirty (30)
days’ notice in writing, mailed to the Rights Agemtsuccessor Rights Agent, as the case may bdparath transfer agent of the
Common Stock or Preferred Stock by registered difieel mail, and, following the Distribution Dat& the holders of the Right
Certificates by first-class mail. If the Rights Adeshall resign or be removed or shall otherwissohee incapable of acting, the
Company shall appoint a successor to the RightaiAdgfethe Company shall fail to make such appomttrwithin a period of thirty
(30) days after giving notice of such removal deait has been notified in writing of such resitjoa or incapacity by the resigning
or incapacitated Rights Agent or by the holder &ight Certificate (who shall, with such noticepsit his Right Certificate for
inspection by the Company), then the registereddradf any Right Certificate may apply to any cafrtompetent jurisdiction for
the appointment of a new Rights Agent. Any sucaeRsghts Agent, whether appointed by the Companlyyosuch a court, shall be
(a) a Person organized and doing business undéawiseof the United States or any State thereof¢hvis authorized under such
laws to perform shareholder services and is subjestipervision or examination by federal or statthority and (b) which at the
time of its appointment as Rights Agent has, anisffiliate of a corporation that has, a combioaglital and surplus of at least $10
million. After appointment, the successor RightsAgshall be vested with the same powers, righitsesland responsibilities as if it
had been originally named as Rights Agent withautier act or deed; but the predecessor Rights t’jeall deliver and transfer to
the successor Rights Agent any property at the hielé by it hereunder, and execute and deliverfariier assurance, conveyance,
act or deed necessary for the purpose. Not |ader ttie effective date of any such appointment @ @any shall file notice thereof
in writing with the predecessor Rights Agent andnei@ansfer agent of the Common Stock or Prefestedk, and, following the
Distribution Date, mail a notice thereof in writibg the registered holders of the Right Certifisateailure to give any notice
provided for in this Section 21, however, or anjedetherein, shall not affect the legality or @y of the resignation or removal of
the Rights Agent or the appointment of the sucaeRfghts Agent, as the case may be.

Section 22. Issuance of New Right Certificatedlotwithstanding any of the provisions of this Agment or of
the Rights to the contrary,
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the Company may, at its option, issue new RightifXetes evidencing Rights in such form as maypproved by its Board of
Directors to reflect any adjustment or change eRlairchase Price and the number or kind or clasBarts or other securities or
property purchasable under the Right Certificataglenn accordance with the provisions of this Agrest. In addition, in
connection with the issuance or sale of CommonkSimitowing the Distribution Date and prior to tearlier of the Redemption De
and the Final Expiration Date, the Company may wegpect to shares of Common Stock so issued dpsmsuant to (i) the exerci
of stock options, (ii) under any employee planmaagement, (iii) upon the exercise, conversiomxahange 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 apprégnamber of Rights in connection with such isseamrcsale.

Section 23. Redemption

€)) The Board of Directors of the Company may, at amg tprior to such time as any Person becomes an
Acquiring Person, redeem all but not less thawnfdlhe then outstanding Rights at a redemptionepoic$.01 per Right,
appropriately adjusted to reflect any stock sptivck dividend or similar transaction occurringeathe date hereof (the
redemption price being hereinafter referred tchas‘tRedemption Pric8. The redemption of the Rights may be made
effective at such time, on such basis and with suctditions as the Board of Directors in its sdkecktion may establish.
The Redemption Price shall be payable at the ogtidhe Company, in cash, shares of Common Stack,ch other form
of consideration as the Board of Directors shaiédaine.

(b) Immediately upon the action of the Board of Direstordering the redemption of the Rights pursuant t
paragraph (a) of this Section 23 (or at such l@tee as the Board of Directors may establish feraffectiveness of such
redemption), and without any further action anchaitt any notice, the right to exercise the Rightstarminate and the
only right thereafter of the holders of Rights $hal to receive the Redemption Price. The Compaall promptly give
public notice of any such redemption and prompiceahereof to the Rights Agent; provideddowever, that the failure to
give, or any defect in, any such notice shall rifetch the validity of such redemption. Within tel0} days after such action
of the Board of Directors ordering the redemptiéthe Rights (or such later time as the Board oEBtiors may establish 1
the effectiveness of such redemption), the Comshiayl mail a notice of redemption to all the hoklef the then
outstanding Rights at their last addresses asappgar upon the registry books of the Rights Agenprior to the
Distribution Date, on the registry books of thensfer agent for the Common Stock. Any notice whigcinailed in the
manner herein provided shall be deemed given, venethnot the holder receives the notice. Each satilce of redemptio
shall state the method by which the payment oRédemption Price will be made.
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Section 24. Exchange

€)) The Board of Directors of the Company may, at fisan, at any time after any Person becomes an
Acquiring Person, exchange all or part of the thetstanding and exercisable Rights (which shalimgdtide Rights that
have become null and void pursuant to the provssmfrSection 11(a)(ii) hereof) for shares of Comrstack at an exchan
ratio of one share of Common Stock (or one oneghndth of a share of Preferred Stock) per onedfalhe Right,
appropriately adjusted to reflect any stock sptibck dividend or similar transaction occurringhwiespect to the Common
Stock after the date hereof (such exchange ratigbeereinafter referred to as the “ Exchange Ratiblotwithstanding the
foregoing, the Board of Directors shall not be emeed to effect such exchange at any time afté&auiring Person sha
have become the Beneficial Owner of shares of Com&tock aggregating 50% or more of the shares afr@on Stock
then outstanding. From and after the occurren@navent specified in Section 13(a) hereof, anhRithat theretofore
have not been exchanged pursuant to this Secti@) 84all thereafter be exercisable only in acoocdawith Section 13 ar
may not be exchanged pursuant to this Section 27if&) exchange of the Rights by the Board of Diaecimay be made
effective at such time, on such basis and with suctditions as the Board of Directors in its sdkecktion may establish.

(b) Immediately upon the effectiveness of the actiothefBoard of Directors of the Company ordering the
exchange of any Rights pursuant to paragraph (fi®Bection 24 and without any further action atthout any notice,
the right to exercise such Rights shall terminaie the only right thereafter of a holder of suchghRs shall be to receive tt
number of shares of Common Stock equal to the nuwifsich Rights held by such holder multipliedtbg Exchange
Ratio. The Company shall promptly give public netaf any such exchange, with prompt notice thetedtfie Rights Agen
provided, however, that the failure to give, or any defect in, saciice shall not affect the validity of such exchanThe
Company shall promptly mail a notice of any sucbhenge to all of the holders of the Rights so ergkd at their last
addresses as they appear upon the registry bodke &ights Agent. Any notice which is mailed ir tmanner herein
provided shall be deemed given, whether or nohtiider receives the notice. Each such notice di@xge will state the
method by which the exchange of the shares of Camfatock for Rights will be effected and, in the mtvef any partial
exchange, the number of Rights which will be exgfeah Any partial exchange of Rights shall be effdgiro rata based on
the number of Rights (other than Rights which haeeome void pursuant to the provisions of Sectibf@)ii) hereof) held
by each holder of Rights.

(c) The Company may at its option substitute, andhéngvent that there shall not be sufficient shafes
Common Stock, issued but not outstanding or authdrbut unissued to permit any exchange of Rigit€bmmon Stock
as
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contemplated in accordance with this Section 28 Gbmpany shall substitute, to the extent of sasbfficiency, for each
share of Common Stock that would otherwise be Hsuapon exchange of a Right, a number of shar@seferred Stock ¢
fractions thereof (or equivalent preferred shasesiwech term is defined in Section 11(b)) having@ggregate current per
share market price (determined pursuant to Sedtl¢d) hereof) equal to the current per share mantie¢ of one share of
Common Stock (determined pursuant to Section 1ghof) as of the date of issuance of such shdfeseéerred Stock or
fractions thereof (or equivalent preferred shares).

(d) The Company shall not, in connection with any exgjgapursuant to this Section 24, be required teeiss
fractions of shares of Common Stock or to distebeartificates which evidence fractional shareSafmon Stock. In lieu
of such fractional shares of Common Stock, the Gomgshall pay to the registered holders of the Ritghtificates with
regard to which such fractional shares of CommamiStvould otherwise be issuable an amount in cgshlgo the same
fraction of the current market value of a wholershaf Common Stock. For the purposes of this paaty(d), the current
market value of a whole share of Common Stock dieathe closing price of a share of Common Stosldé&ermined
pursuant to the second sentence of Section 11{@gof) for the Trading Day immediately prior be tdate of exchange
pursuant to this Section 24.

Section 25. Notice of Certain Events

€)) In case the Company shall at any time after thieeaf the Distribution Date or the Stock Acquisit
Date propose (i) to pay any dividend payable iclstaf any class to the holders of its PreferreciStor to make any other
distribution to the holders of its Preferred St¢ather than a regular quarterly cash dividend) t@iioffer to the holders of i
Preferred Stock rights or warrants to subscribefdo purchase any additional shares of Prefeéstedk or shares of stock
of any class or any other securities, rights oionys, (iii) to effect any reclassification of itseferred Stock (other than a
reclassification involving only the subdivision afitstanding Preferred Stock), (iv) to effect tlypidation, dissolution or
winding up of the Company, (v) to effect any comdation or merger into or with, or to effect anyesar other transfer (or
permit one or more of its Subsidiaries to effegt aale or other transfer) in one or more transastiaf 50% or more of the
assets or earning power of the Company and itsidialiss (taken as a whole) to any other Persqnipto declare or pay
any dividend on the Common Stock payable in Com8imck or to effect a subdivision, combination onsalidation of th
Common Stock (by reclassification or otherwise thgmpayment of dividends in Common Stock), thereach such case,
the Company shall give to each holder of a Rightifimate and to the Rights Agent, each in accooganith Section 26
hereof, a notice of such proposed action, whicli shacify the record date for the purposes of sstolk dividend, or
distribution of rights or warrants, or the date
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on which such liquidation, dissolution or winding is to take place and the date of participati@rahm by the holders of tl
Common Stock and/or Preferred Stock, if any suc¢h tato be fixed, and such notice shall be sorgimethe case of any
action covered by clause (i) or (ii) above at least(10) days prior to the record date for detaimng holders of the
Preferred Stock for purposes of such action, artddrcase of any such other action, at least @nddys prior to the date of
the taking of such proposed action or the dateagigipation therein by the holders of the CommawocE and/or Preferred
Stock, whichever shall be the earlier.

(b) In case any event described in Section 11(a)(iextion 13 shall occur then the Company shalbas s
practicable thereafter give to each holder of ehR@grtificate (or if occurring prior to the Didtrition Date, the holders of
Common Stock) in accordance with Section 26 hereaoftice of the occurrence of such event, whidicashall describe
such event and the consequences of such eveniderdof Rights under Section 11(a)(ii) and SectiBrhereof.

Section 26. Notices. Notices or demands authorized by this Agreemzbetgiven or made by the Rights
Agent or by the holder of any Right Certificateotoon the Company shall be sufficiently given orda# sent by first-class mail,
postage prepaid, addressed (until another addséitsd in writing with the Rights Agent) as follewv

Curtiss-Wright Corporation

4 Becker Farm Road, 3rd Floor
Roseland, NJ 07068

Attention: Corporate Secretary

Subject to the provisions of Section 21 hereof, motyce or demand authorized by this Agreemengtgilzen or made by the
Company or by the holder of any Right Certificaiet on the Rights Agent shall be sufficiently giver made if sent by first-class
mail, postage prepaid, addressed (until anothereadds filed in writing with the Company) as foils:

American Stock Transfer & Trust Company
59 Maiden Lane

New York, NY 10038

Attention: Corporate Trust Department

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, addoesssuch holder at the address of
such holder as shown on the registry books of thagany.

Section 27. Supplements and Amendment&xcept as provided in the penultimate sentendkisfSection 27,
for so long as the Rights are then redeemableCtmepany may in its sole and absolute discretiod,tha Rights Agent
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shall if the Company so directs, supplement or ahasy provision of this Agreement in any respecdhuit the approval of any
holders of the Rights. At any time when the Rigdres no longer redeemable, except as provided ipghaltimate sentence of this
Section 27, the Company may, and the Rights Adeait,sf the Company so directs, supplement or airtbis Agreement without
the approval of any holders of Rights; providdkat no such supplement or amendment may (ayselyeaffect the interests of the
holders of Rights as such (other than an AcquiRegson or an Affiliate or Associate of an Acquirihgrson), (b) cause the Rights
again to become redeemable or (c) cause the Agreeagain to become amendable other than in accoedaith this sentence.
Notwithstanding anything contained in this Agreefrterthe contrary, no supplement or amendment Slgathade which changes
Redemption Price. Upon the delivery of a certificltbm an appropriate officer of the Company wlstdtes that the supplement or
amendment is in compliance with the terms of tlasti®n 27, the Rights Agent shall execute such lsmpgnt or amendment,
providedthat any supplement or amendment that does nogehamnaffect the rights, duties, liabilities or ighitions of the Rights
Agent shall become effective immediately upon ekieawby the Company, whether or not also executethé Rights Agent.

Section 28. SuccessorsAll the covenants and provisions of this Agreetisnor for the benefit of the
Company or the Rights Agent shall bind and inurtheobenefit of their respective successors andrasbereunder.

Section 29. Benefits of this AgreementNothing in this Agreement shall be construedit@ go any Person
other than the Company, the Rights Agent and thistered holders of the Right Certificates (anihmto the Distribution Date, the
Common Stock) any legal or equitable right, remedglaim under this Agreement; but this Agreemdratisbe for the sole and
exclusive benefit of the Company, the Rights Agerd the registered holders of the Right Certifisggand, prior to the Distribution
Date, the Common Stock).

Section 30. Severability. If any term, provision, covenant or restrictidrtlis Agreement or applicable to this
Agreement is held by a court of competent jurisdicor other authority to be invalid, void or unerdeable, the remainder of the
terms, provisions, covenants and restrictions isfAgreement shall remain in full force and effant shall in no way be affected,
impaired or invalidated.

Section 31. Governing Law. This Agreement and each Right Certificate isshem@under shall be deemed to
be a contract made under the laws of the Stateetzivitare and for all purposes shall be governedbycanstrued in accordance w
the laws of such State applicable to contractetmbde and performed entirely within such Statevided, however, that all
provisions regarding the rights, duties and obiayet of the Rights Agent shall be governed by atstrued in accordance with the
laws of the State of New York applicable to conisanade and to be performed entirely within suehtest

Section 32. Counterparts This Agreement may be executed in any nhumbeoofterparts and each of such
counterparts shall for all purposes be
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deemed to be an original, and all such countergha# together constitute but one and the santeument.

Section 33. Descriptive HeadingsDescriptive headings of the several SectionsisfAgreement are inserted
for convenience only and shall not control or afthe meaning or construction of any of the prawisi hereof.

Section 34. Administration. The Board of Directors of the Company shall hidneeexclusive power and
authority to administer and interpret the provisiaf this Agreement and to exercise all rights poers specifically granted to the
Board of Directors or the Company or as may be ssaug or advisable in the administration of thiseggnent, including, without
limitation, the right and power to (i) interpreetprovisions of this Agreement and (ii) make aliedminations deemed necessary or
advisable for the administration of this Agreem@mtluding, without limitation, a determination tedeem or not redeem the Rights
or to amend or not amend this Agreement). All sactions, calculations, determinations and integtigbs which are done or made
by the Board of Directors in good faith shall beafi conclusive and binding on the Company, thenRig\gent, the holders of the
Rights and all other parties. The Rights Agentistied to always assume the Board of Directore@dad good faith and shall be fu
protected and incur no liability in reliance themeo

Section 35. Expiration of Class A Rights and Class B Rightg the Effective Time, each Class A Right and
each Class B Right shall expire and cease to represiy of the rights provided for under the OldiR$ Agreement.

[The remainder of this page intentionally left kdhn




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and attestédsalf the day
and year first above written.

CURTISS-WRIGHT CORPORATION

By: /s/ Martin R. Benant
Name: Martin R. Benant
Title: Chairman and Chief Executive Offic

AMERICAN STOCK TRANSFER & TRUST
COMPANY

By: /s/ Herbert J. Lemm
Name: Herbert J. Lemm:
Title: Vice President and General Cour




Exhibit A
FORM

OF

CERTIFICATE OF DESIGNATIONS
OF

SERIES A PARTICIPATING PREFERRED STOCK

OF

CURTISS-WRIGHT CORPORATION

(Pursuant to Section 151 of the

General Corporation Law of the State of Delaware)

Curtiss-Wright Corporation, a corporation organized existing under the General Corporation LathefState of
Delaware (hereinafter called the * Compdhyhereby certifies that the following resolutiaras duly adopted by the Board of Directors of the
Company as required by Section 151 of the Genevgd@ation Law of the State of Delaware at a meetinly called and held on
, 2005:

RESOLVED, that pursuant to the authority grantednd vested in the Board of Directors of the Compp&ereinafter
called the “ Board of Directorsor the “ Board") in accordance with the provisions of the ComparBestated Certificate of Incorporation
(hereinafter called the “ Certificate of Incorpaoat”), the Board of Directors, hereby creates a sefd2referred Stock, par value $.01 per
share (the “ Preferred Stotk of the Company and hereby states the designatiml number of shares, and fixes the relativesjgiowers
and preferences thereof, and the limitations tHesesofollows:

(A) Designation and AmountThe shares of such series shall be designatétkaiss A
Participating Preferred Stock” (the “ Series A Bredd StocK) and the number of shares constituting the Sekies
Preferred Stock shall be 200,000. Such numberareshmay be increased or decreased by resolutiive &oard
of Directors; provided that no decrease shall reduce the number of slo&®eries A Preferred Stock to a number
less than the number of shares then outstandirsgtipbunumber of shares reserved for issuance iygoexercise of
outstanding options, rights or warrants or uponchreversion of any outstanding securities issuethByCompany
convertible into Series A Preferred Stock.




(B) Dividends and Distributions.

Q) Subject to the rights of the holders of any shafemy series of Preferred Stock of the
Company ranking prior and superior to the Seridaréferred Stock with respect to dividends, the éidd
of shares of Series A Preferred Stock, in prefexeadhe holders of Common Stock, par value $1€0 p
share, of the Company (the “ Common Sttcland of any other stock of the Company rankingi¢r to
the Series A Preferred Stock with respect to divitse shall be entitled to receive, when, as andédtared
by the Board of Directors out of funds legally dahie for such purpose, quarterly dividends payable
cash on the last day of March, June, SeptembebPandmber in each year (each such date being réferre
to herein as a “ Dividend Payment D&tecommencing on the first Dividend Payment Ddterathe first
issuance of a share or fraction of a share of S&iBreferred Stock, in an amount per share (roditale
the nearest cent) equal to the greater of (a) $h)msubject to the provision for adjustment heaétigr set
forth, 1,000 times the aggregate per share amduait cash dividends, and 1,000 times the aggregete
share amount (payable in kind) of all non-cashd#inds or other distributions other than a dividend
payable in shares of Common Stock, declared o@tdmemon Stock since the immediately preceding
Dividend Payment Date or, with respect to the fdstidend Payment Date, since the first issuancangf
share or fraction of a share of Series A Prefe8tedk. In the event the Company shall at any tifter ¢he
effective time of the merger effected pursuanh®mAgreement and Plan of Merger and Recapitalizatio
dated as of February 1, 2005, between the CompashyC8V Merger Sub, Inc. (the “ Effective Tirfe
declare or pay any dividend on the Common Stoclaplayin shares of Common Stock, or effect a
subdivision or combination or consolidation of thestanding shares of Common Stock (by
reclassification or otherwise than by payment dividend in shares of Common Stock) into a greater
lesser number of shares of Common Stock, thendh sach case the amount to which holders of slwdres
Series A Preferred Stock were entitled immediapeigr to such event under clause (b) of the preagdi
sentence shall be adjusted by multiplying such arhbw a fraction, the numerator of which is the tem
of shares of Common Stock outstanding immediatitgr auch event and the denominator of which is the
number of shares of Common Stock that were outstgrichmediately prior to such event.

(2) The Company shall declare a dividend or distributia the Series A Preferred Stock as
provided in




paragraph (1) of this Section (B) immediately aiteteclares a dividend or distribution on the Coomm
Stock (other than a dividend payable in sharesash@on Stock); providedthat, in the event no dividend
or distribution shall have been declared on the @omStock during the period between any Dividend
Payment Date and the next subsequent Dividend RayDade, a dividend of $1 per share on the Series A
Preferred Stock shall nevertheless be payable, vaseand if declared, on such subsequent Dividend
Payment Date.

3) Dividends shall begin to accrue and be cumulatitegther or not earned or declared, on
outstanding shares of Series A Preferred Stock flanDividend Payment Date next preceding the dfte
issue of such shares, unless the date of issuechfshares is prior to the record date for the Bigidend
Payment Date, in which case dividends on such stsdrall begin to accrue from the date of issuaiohfis
shares, or unless the date of issue is a DividelydhEnt Date or is a date after the record datéhéor
determination of holders of shares of Series Ad?retl Stock entitled to receive a quarterly divitland
before such Dividend Payment Date, in either ofcltévents such dividends shall begin to accruebaend
cumulative from such Dividend Payment Date. Accrbatiunpaid dividends shall not bear interest.
Dividends paid on the shares of Series A PrefeBtedk in an amount less than the total amount ofi su
dividends at the time accrued and payable on sates shall be allocated pro rata on a share-bgsha
basis among all such shares at the time outstan@iBoard of Directors may fix a record datetfor
determination of holders of shares of Series Adtrefl Stock entitled to receive payment of a divédler
distribution declared thereon, which record datdldie not more than sixty (60) days prior to tlated
fixed for the payment thereof.

(C) Voting Rights. The holders of shares of Series A Preferred Stbell have the following votir
rights:

Q) Subject to the provision for adjustment hereinastrforth and except as otherwise
provided in the Certificate of Incorporation orraguired by law, each whole share of Series A Prede
Stock shall entitle the holder thereof to a nuntdferotes equal to 1,000 times the number of voteishy
each share of the Common Stock is entitled to \ntthe event the Company shall at any time after t
Effective Time, declare or pay any dividend on @@nmon Stock payable in shares of Common Stock, o
effect a subdivision or combination or consolidataf the outstanding shares of Common Stock (by
reclassification or




otherwise than by payment of a dividend in shafé@ammmon Stock) into a greater or lesser number of
shares of Common Stock, then in each such casentbant of votes to which holders of shares of Sek
Preferred Stock were entitled immediately priostich event under the preceding sentence shall be
adjusted by multiplying such amount by a fractitne numerator of which is the number of shares of
Common Stock outstanding immediately after suclneaad the denominator of which is the number of
shares of Common Stock that were outstanding imatelgli prior to such event.

2 Except as otherwise provided herein, in the Ce#ié of Incorporation or in any other
Certificate of Designations creating a series ef@red Stock or any similar stock, and except as
otherwise required by law, the holders of shareSesfes A Preferred Stock and the holders of shares
Common Stock and any other capital stock of the gaom having general voting rights shall vote toge
as one class on all matters submitted to a vostookholders of the Company.

3) Except as set forth herein, or as otherwise pravlelaw, holders of Series A Preferred
Stock shall have no special voting rights and theirsent shall not be required (except to the eximy
are entitled to vote with holders of Common Stoslset forth herein) for taking any corporate action

(D) Certain Restrictions.

Q) Whenever quarterly dividends or other dividendsdistributions payable on the Serie:
Preferred Stock as provided in Section (B) areaiieas, thereafter and until all accrued and unpaid
dividends and distributions, whether or not earoedeclared, on shares of Series A Preferred Stock
outstanding shall have been paid in full, the Comypshall not:

(i) declare or pay dividends, or make any othetrithistions, on any shares of stock ranking junas {0
dividends or upon liquidation, dissolution or windiup) to the Series A Preferred Stock;

(i) declare or pay dividends, or make any othstrihutions, on any shares of stock ranking omudty (as
to dividends or upon liquidation, dissolution omding up) with the Series A Preferred Stock, except
dividends paid ratably on the Series A PreferretiSand all such parity stock on which dividends ar
payable or in arrears in proportion to the totabants to which the holders of all such sharestaa t
entitled;




(iii) redeem or purchase or otherwise acquire forsideration shares of any stock ranking junidhégias
to dividends or upon liquidation, dissolution omding up) to the Series A Preferred Stock, provithed
the Company may at any time redeem, purchase erwite acquire shares of any such junior stock in
exchange for shares of any stock of the Comparkirigrjunior (as to dividends and upon dissolution,
liquidation or winding up) to the Series A Preferi®tock or rights, warrants or options to acquirehs
junior stock;

(iv) redeem or purchase or otherwise acquire foismeration any shares of Series A Preferred Sturck,
any shares of stock ranking on a parity (eitheoatividends or upon liquidation, dissolution omdging
up) with the Series A Preferred Stock, except itoatance with a purchase offer made in writingyr b
publication (as determined by the Board of Direg}to all holders of such shares upon such terntiseas
Board of Directors, after consideration of the extjwe annual dividend rates and other relativetsgnd
preferences of the respective series and cladsabdstermine in good faith will result in fair én
equitable treatment among the respective serielsses.

2 The Company shall not permit any subsidiary ofGloenpany to purchase or otherwise
acquire for consideration any shares of stock @f@Gbmpany unless the Company could, under paragraph
(1) of this Section (D), purchase or otherwise @egsuch shares at such time and in such manner.

(E) Reacquired SharesAny shares of Series A Preferred Stock purchasedherwise acquired by
the Company in any manner whatsoever shall beetetind cancelled promptly after the acquisitiomebg

(F) Ligquidation, Dissolution or Winding UpUpon any liquidation, dissolution or winding uptbe
Company, no distribution shall be made (1) to tollérs of the Common Stock or of shares of anyratteck of
the Company ranking junior, upon liquidation, dission or winding up, to the Series A Preferredcktanless,
prior thereto, the holders of shares of Series &dPred Stock shall have received an amount equaktgreater of
(i) $1,000 per share, plus an amount equal to adcamd unpaid dividends and distributions theradmether or no
earned or declared, to the date of such paymen{iimah aggregate amount per share, subject tpitnsion for
adjustment hereinafter set forth, equal to 1,00@4 the aggregate amount to be distributed pee sbdmolders of
shares of Common Stock, or (2) to the holders afeshof stock ranking on a parity upon liquidatidissolution or




winding up with the Series A Preferred Stock, exabgtributions made ratably on the Series A PrefbStock ani
all such parity stock in proportion to the totalamts to which the holders of all such shares atided upon such
liquidation, dissolution or winding up. In the e¥¢he Company shall at any time after the Effectiume, declare
or pay any dividend on the Common Stock payabkhares of Common Stock, or effect a subdivision or
combination or consolidation of the outstandingrehaf Common Stock (by reclassification or otheeathan by
payment of a dividend in shares of Common Stodk) éngreater or lesser number of shares of Comnmrk Sther
in each such case the aggregate amount to whidefsobf shares of Series A Preferred Stock wertlazht
immediately prior to such event under the provisolause (1) of the preceding sentence shall hestat] by
multiplying such amount by a fraction the numeratbwhich is the number of shares of Common Stock
outstanding immediately after such event and tmoaénator of which is the number of shares of Comi8tock
that were outstanding immediately prior to suchnéve

(G) Consolidation, Merger, etdn case the Company shall enter into any conatitid, merger,
combination or other transaction in which the shaeCommon Stock are converted into, exchangedrfor
changed into other stock or securities, cash aradfpother property, then in any such case eadie sfi&eries A
Preferred Stock shall at the same time be similestyerted into, exchanged for or changed intoraouat per
share (subject to the provision for adjustmentinafeer set forth) equal to 1,000 times the aggiegaount of
stock, securities, cash and/or any other propedydble in kind), as the case may be, into whicloowhich each
share of Common Stock is converted, exchangedrorezted. In the event the Company shall at any &fter the
Effective Time, declare or pay any dividend on @@nmon Stock payable in shares of Common Stockifect a
subdivision or combination or consolidation of theéstanding shares of Common Stock (by reclassificar
otherwise than by payment of a dividend in shafé&Somnmon Stock) into a greater or lesser numbehafes of
Common Stock, then in each such case the amoufurein the preceding sentence with respect éoctimversior
exchange or change of shares of Series A Pref&tak shall be adjusted by multiplying such amduyna
fraction, the numerator of which is the numbertudres of Common Stock outstanding immediately afieh
event and the denominator of which is the numbehafes of Common Stock that were outstanding inatedgl
prior to such event.

(H) No Redemption The shares of Series A Preferred Stock shalbagedeemable from any
holder.

(D Rank. The Series A Preferred Stock shall rank, witlpees to the payment of dividends and the
distribution of assets upon




liquidation, dissolution or winding up of the Conmyasenior to the Common Stock.

(J) Amendment If any proposed amendment to the Certificatenobtporation (including this
Certificate of Designations) would alter, changeepeal any of the preferences, powers or spagiaisrgiven to
the Series A Preferred Stock so as to affect thie$SA Preferred Stock adversely, then the holdéthe Series A
Preferred Stock shall be entitled to vote separasgla class upon such amendment, and the affirenatite of two-
thirds of the outstanding shares of the SeriesefidPred Stock, voting separately as a class, bhatlecessary for
the adoption thereof, in addition to such otheevat may be required by the General Corporation dfative State
of Delaware.




IN WITNESS WHEREOF, this Certificate of Designatsois executed on behalf of the Company by its and
attested by its Secretary this __ day of 2005.
Name:
Title:

Attest:

Secretary




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

NOT EXERCISABLE AFTER NOVEMBER 6, 2010 OR EARLIER REDEMPTION OR EXCHANGE OCCURS. THE RIGHTS
ARE SUBJECT TO REDEMPTION AT $.01 PER RIGHT AND TEXCHANGE ON THE TERMS SET FORTH IN THE RIGH1
AGREEMENT. UNDER CERTAIN CIRCUMSTANCES, AS SET FORTN THE RIGHTS AGREEMENT, RIGHTS OWNED
BY OR TRANSFERRED TO ANY PERSON WHO BECOMES AN ACQRING PERSON (AS DEFINED IN THE RIGHTS
AGREEMENT) AND CERTAIN TRANSFEREES THEREOF WILL BEGME NULL AND VOID AND WILL NO LONGER BE

TRANSFERABLE.
Right Certificate
CURTISS-WRIGHT CORPORATION
This certifies that or registered asssicp the registered owner of the number of Rightdorth above, each of which entitles

owner thereof, subject to the terms, provisions @rdlitions of the Second Amended and Restated®Rigreement, dated as of November
6, 2000, as amended and restated as of Novemb20@0, as further amended as of February 1, 2@0Rirther amended and restated as of
May 24, 2005, and as amended from time to time‘(Rigihts Agreement), between Curtiss-Wright Corporation, a Delawaoeporation

(the “ Company), and American Stock Transfer & Trust Companyyew York corporation, as successor to Mellon IneeServices LLC, a
New Jersey limited liability company (f/k/a ChasdMe Shareholder Services, L.L.C.), as Rights Agém“ Rights Agent”), to purchase
from the Company at any time after the Distributizete (as such term is defined in the Rights Agesgtinand prior to 5:00 P.M., New York
City time, on the earlier of November 6, 2010 ar #arlier expiration of the Rights in accordancewhe terms of the Rights Agreement in
accordance with its terms, at the office or agesfdyne Rights Agent designated for such purposef @s successor as Rights Agent, one one-
thousandth of a fully paid non-assessable shaBeoés A Participating Preferred Stock, par val@d $er share (the * Preferred Stdgkof

the Company, at a purchase price of $235 per oadtwusandth of a share of Preferred Stock (tharétitise Pric&), upon presentation and
surrender of this Right Certificate with the Forfriection to Purchase duly executed. The numb@&iglts evidenced by this Right
Certificate (and the number of one one-thousanaltlasshare of Preferred Stock which may be purchagen exercise hereof) set forth
above, and the Purchase Price set forth abovéh@amumber and Purchase Price as of May 24, 20@5' Effective Timé€'), based on the
Preferred Stock as constituted at such date. Agged in the Rights Agreement, the Purchase Pifienumber of one one-thousandths of a
share of Preferred Stock (or other securities opgrty) which may be purchased upon the exercisiesoRights and the number of Rights
evidenced by this Right Certificate are subjeantmlification and adjustment upon the happeningeofain events.




Notwithstanding anything in the Rights Agreementht® contrary, from and after the time (the “ inglation time”) when
any person first becomes an Acquiring Person (fisatkin the Rights Agreement), the Rights evidehisereby beneficially owned by (x)
any Acquiring Person (or any Affiliate (as defineadhe Rights Agreement) or Associate (as defimeithé Rights Agreement) 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 underistamegarding the transferred Rights or (1) a sf@n which the Board of Directors of the
Company has determined is part of a plan, arrangearauinderstanding which has the purpose or effeatoiding the provisions of Section
11(a)(ii) of the Rights Agreement, and subsequemisferees of such persons, shall be void witheyfarther action and any holder hereof
shall thereafter have no rights whatsoever witpeesto the Rights evidenced hereby under any simviof the Rights Agreement.

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreeinehich terms,
provisions and conditions are hereby incorporatréin by reference and made a part hereof and ihvirights Agreement reference is
hereby made for a full description of the righisiifations of rights, obligations, duties and imritigs hereunder of the Rights Agent, the
Company and the holders of the Right CertificafBpies of the Rights Agreement are on file at ttiegipal executive offices of the
Company and the above-mentioned office or agentiyeoRights Agent. The Company will mail to thedwal of this Right Certificate a copy
of the Rights Agreement without charge after refcei@ written request therefor.

This Right Certificate, with or without other RigBertificates, upon surrender at the office or agesf the Rights Agent
designated for such purpose, may be exchangedébher Right Certificate or Right Certificates iifel tenor and date evidencing Rights
entitling the holder to purchase a like aggregatalmer of shares of Preferred Stock as the Rightierged by the Right Certificate or Right
Certificates surrendered shall have entitled swttidr to purchase. If this Right Certificate shmdlexercised in part, the holder shall be
entitled to receive upon surrender hereof anothghtFCertificate or Right Certificates for the nuenlof whole Rights not exercised.

Subject to the provisions of the Rights Agreemtd,Rights evidenced by this Certificate (i) mayrédgeemed by the
Company at a redemption price of $.01 per Rigt{tipmay be exchanged in whole or in part for skasEPreferred Stock or shares of
Common Stock, par value $1.00 per share, of thegaom (the “* Common Stoch.

No fractional shares of Preferred Stock or CommimelSwill be issued upon the exercise of any RghRights evidenced
hereby (other than fractions which are integraltipléds of one one-thousandth of a share of Prede®teck, which may, at the election of the
Company, be evidenced by depositary receipts)inbigu thereof a cash payment will be made, asigedl in the Rights Agreement.




No holder of this Right Certificate, as such, shallentitled to vote or receive dividends or bentlee for any purpose the
holder of the Preferred Stock or of any other séesrof the Company which may at any time be ibian 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 elettdd directors or upon any matter submitted toldtotders at any meeting thereof, or to ¢
or withhold consent to any corporate action, arfteive 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 Right or Rig evidenced by this Right Certificate

shall have been exercised as provided in the Rightsement.

This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned by the Rights
Agent.




WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal. Dated as

CURTISS-WRIGHT

ATTEST: CORPORATION

By: By:

Countersigned:

AMERICAN STOCK TRANSFER & TRUST COMPAN

as Rights Agent

By:
Authorized Signature




Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if such
holder desires to transfer the Right Certificate)

FOR VALUE RECEIVED hers#ls, assigns and transfers unto

(Please print name and address of transferee)

Rights represented by this Right Certificate, thgetwith all right, title and interest therein, ashoes hereby irrevocably constitute and apg
Attorney, to transfer said Righ the books of the witt-named Company, with full power of substitution.

Dated:

Signature
Signature Guaranteed:

Signatures must be guaranteed by a member firntegiatered national securities exchange, a meoflibe National
Association of Securities Dealers, Inc., or a comuiaébank or trust company having an office orespondent in the United States.

(To be completed)

The undersigned hereby certifies that the Righidesmced by this Right Certificate are not benefigiawned by, were not
acquired by the undersigned from, and are not ba&ssggned to, an Acquiring Person or an Affiliatédesociate thereof (as defined in the
Rights Agreement).

Signature




Form of Reverse Side of Right Certificate - contidu

FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to exercise
Rights represented by the Right Certificate)

To CURTISS-WRIGHT CORPORATION:

The undersigned hereby irrevocably elects to egerci Rights represented by tbttt Riertificate to
purchase the shares of Preferred Stock (or otleerries or property) issuable upon the exercissuch Rights and requests that certificates
for such shares of Preferred Stock (or such otheurities) be issued in the name of:

(Please print name and address)

If such number of Rights shall not be all the Riglavidenced by this Right Certificate, a new Righbttificate for the balance remaining of
such Rights shall be registered in the name ofdatistery to:

Please insert social security

or other identifying number

(Please print name and address)

Dated:

Signature
(Signature must conform to holder specified on Rigeértificate)

Signature Guaranteed:

Signature must be guaranteed by a member of firarefjistered national securities exchange, a meailibe National
Association of Securities Dealers, Inc. or a conuiabank or trust company having an office or espondent in the United States.




Form of Reverse Side of Right Certificate - contidu

(To be completed)

The undersigned certifies that the Rights evidermethis Right Certificate are not beneficially ose¢hby, and were not
acquired by the undersigned from, an Acquiring &g an Affiliate or Associate thereof (as defiedhe Rights Agreement)

Signature

NOTICE

The signature in the Form of Assignment or Forrizletction to Purchase, as the case may be, mustreond the name as
written upon the face of this Right Certificateeiery particular, without alteration or enlargemenany change 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 RightnAgill deem the beneficial owner of the Right&denced by this Right Certificate to be
an Acquiring Person or an Affiliate or Associaterdnof (as defined in the Rights Agreement) and $issignment or Election to Purchase
will not be honored.

End of Filing
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