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Item 1. Description of Registrant's Securities to B Registered

On November 6, 2000, the Board of Directors of BafWWright Corporation (the "Company") declaredwadind of one preferred stock
purchase right (a "Right") for each outstandingsted Common Stock, par value $1 per share, oCvpany (the "Common Stock"). The
dividend is payable on November 21, 2000 (the "Re€xate") to the stockholders of record on thaedBtch Right entitles the registered
holder to purchase from the Company one one-thalikarf a share of Series A Participating PrefeBextk, par value $1 per share (the
"Preferred Stock") of the Company at a price of 3p8r one one-thousandth of a share of Prefermek $the "Purchase Price"), subject to
adjustment. The description and terms of the Righgsset forth in a Rights Agreement, dated asavelhber 6, 2000, as the same may be
amended from time to time (the "Rights Agreemert&tween the Company and ChaseMellon Shareholdaeic8g, L.L.C. a New Jersey
limited liability company, as Rights Agent (the gRis Agent").

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

The Rights Agreement provides that, until the Glisition Date (or earlier redemption or expiratidrttee Rights), the Rights will be
transferred with and only with the Common Stocktilthe Distribution Date (or earlier redemptionexpiration of the Rights), new
Common Stock certificates or Ownership Statemessised after the Record Date upon transfer or navargeces of Common Stock will
contain a notation incorporating the Rights Agreetiy reference. Until the Distribution Date (orlea redemption or expiration of the
Rights), the surrender for transfer of any ceddifizs for shares of Common Stock outstanding aseoRecord Date, or the transfer of any
shares of Common Stock represented by an Owne@shifficate outstanding on the Record Date, inegittase with or without such notation
or a copy of this Summary of Rights, will also, egtas otherwise provided, constitute the transfféhe Rights associated with the shares of
Common Stock represented by such certificate orésiip Statement. As soon as practicable followlgDistribution Date, separate
certificates evidencing the Rights ("Right Certiies") will be mailed to holders of record of then@non
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Stock as of the close of business on the Distipublate and such separate Right Certificates aldihevidence the Rights.

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

is consummated.

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

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

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

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

In the event that any person or group of affiliabedssociated persons becomes an Acquiring Peusaper provision will be made so that
each holder of a Right, other than Rights bendfjc@vned by the Acquiring Person or any affiliateassociate of the Acquiring
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Person or certain other transferees (which willehpon become void), will thereafter have the righteceive upon exercise of a Right at the
then current exercise price of the Right, that nendd shares of Common Stock, or that number ofameethousandths of a share of the
Preferred Stock, having a market value of two tithesexercise price of the Right.

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

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

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

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

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

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



Item 2. Exhibits.

99.

Ri ghts Agreenent, dated as of Novenber 6, 2000, between the
Conpany and Chase Mellon Sharehol der Services, L.L.C., as

Ri ghts Agent, which includes the formof Certificate of

Desi gnations with respect to the Series A Participating
Preferred Stock as Exhibit A the formof Right Certificate as
Exhibit B and the Summary of Rights to Purchase Shares of
Preferred Stock as Exhibit C.

Press Rel ease dated Novenber 6, 2000.

SIGNATURE

Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the registrantchdyg caused this registration statement to
be signed on its behalf by the undersigned, thatelp authorized.

CURTISS-WRIGHT CORPORATION

DATED: November 9, 2000 By: /s/ R obert A. Bosi
Name: R obert A. Bosi
Title: V ice President - Finance



RIGHTS AGREEMENT
CURTISS-WRIGHT CORPORATION
and
ChaseMellon Shareholder Services, L.L.C.,
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RIGHTS AGREEMENT

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

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

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

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



then outstanding; and (iii) if, as of the date loéi@ prior to the first public announcement of #aoption of this Agreement, any Person
(other than Unitrin and its subsidiaries) is ordmaes the Beneficial Owner of 15% or more of theshiaf Common Stock outstanding, such
Person shall not be deemed to be or to become egquiing Person” unless and until such time as ferison shall, after the first public
announcement of the adoption of this Agreementyilmecthe Beneficial Owner of additional shares ofn@wn Stock representing 1% or
more of the outstanding shares of Common StocK #eealate of the first public announcement ofddeption of this Agreement (other than
pursuant to a dividend or distribution paid or magiehe Company on the outstanding Common Stoglumsuant to a split or subdivision of
the outstanding Common Stock), unless, upon beapthim Beneficial Owner of such additional share€ofnmon Stock, such Person is not
then the Beneficial Owner of 15% or more of therekaf Common Stock then outstanding. Notwithstagdie foregoing, no Person shall
become an "Acquiring Person" as the result of @uiadion of shares of Common Stock by the Compahich, by reducing the number of
shares outstanding, increases the proportionatdauai shares beneficially owned by such Persdib% or more of the shares of Common
Stock then outstanding; provided, however, thatifferson shall become the Beneficial Owner of 16%are of the shares of Common St
then outstanding by reason of such share acquisiby the Company and thereafter become the Bémedevner of any additional shares of
Common Stock, then such Person shall be deemeslda BAcquiring Person” unless upon the consummatidghe acquisition of such
additional shares of Common Stock such Person mmeswn 15% or more of the shares of Common Stehk tutstanding. The phrase "l
outstanding”, when used with reference to a Pesdemneficial Ownership of securities of the Compaall mean the number of such
securities then issued and outstanding togethértivt number of such securities not then actusfiyeéd and outstanding which such Person
would be deemed to own beneficially hereunder.

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

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

(i) which such Person or any of such Person'siafék or Associates is deemed to beneficially adinectly or indirectly within the meaning
of Rule 13-3 of the General Rules and Regulations under tleh&nge Act as in effect on the date of this Agredrn
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(i) which such Person or any of such Person'sliafés or Associates has (A) the right to acquivkgther such right is exercisable
immediately or only after the passage of time) parg to any agreement, arrangement or understafolingr than customary agreements
with and between underwriters and selling group bensiwith respect to a bona fide public offeringeturities), written or otherwise, or
upon the exercise of conversion rights, exchargfgsj rights (other than the Rights), warrantspiroms, or otherwise; provided, however,
that a Person shall not be deemed the Beneficialedwf, or to beneficially own, (X) securities teneld pursuant to a tender or exchange
made pursuant to, and in accordance with, the egdgk rules and regulations promulgated under dobh&hge Act by or on behalf of such
Person or any of such Person's Affiliates or Asstesi until such tendered securities are acceptgalifchase, (y) securities which such
Person has a right to acquire on the exercisegtRiat any time prior to the time a Person became&cquiring Person or (z) securities
issuable upon exercise of Rights from and aftetithe a Person becomes an Acquiring Person if Rights were acquired by such Persol
any of such Person's Affiliates or Associates pigathe Distribution Date or pursuant to Sectioa)3{r

Section 22 hereof ("original Rights") or pursuamt t

Section 11(i) or Section 11(n) with respect to djustment to original Rights; or (B) the right tote pursuant to any agreement, arrangement
or understanding; provided, however, that a Pesbatl not be deemed the Beneficial Owner of, dydpeficially own, any security by reason
of such agreement, arrangement or understandthg digreement, arrangement or understanding tosuate security (1) arises solely from a
revocable proxy or consent given to such Persaasponse to a public proxy or consent solicitatiade pursuant to, and in accordance \
the applicable rules and regulations promulgatestetuthe Exchange Act and (2) is not also then tapt® on Schedule 13D under the
Exchange Act (or any comparable or successor reggmort

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

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

Notwithstanding the foregoing, no Person (and nfdliatle or Associate of any such Person) shall berded to be the Beneficial Owner of
to beneficially own particular securities if suctrgon is the Beneficial Owner of or beneficiallyrmisuch securities solely as a result o
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status as an Affiliate or Associate of Unitrin ahguch Person would not otherwise be the Bendf@ianer of or beneficially own such
Securities.

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

(e) "close of business" on any given date shallmt%e80 P.M., New York City time, on such date; pded, however, that if such date is not a
Business Day it shall mean 5:00 P.M., New York @iitye, on the next succeeding Business Day.

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

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

(h) "Exempt Person" shall mean the Company, anifligyy (as such term is hereinafter defined) ef@mmpany, any employee benefit p
of the Company or of any Subsidiary of the Compamygny entity or trustee holding Common Stockdobpursuant to the terms of any such
plan or for the purpose of funding any such plafuading other employee benefits for employeeshef@ompany or of any Subsidiary of the
Company.

(i) "Final Expiration Date" shall have the means®j forth in Section 7 hereof.
() "New York Stock Exchange" shall mean the NewRf8tock Exchange, Inc.

(k) "Person” shall mean any individual, firm, corgibon, partnership, limited partnership, busintesst, limited liability company,
unincorporated association or other entity, andl #hadude any successor (by merger or otherwigesuch entity.

() "Preferred Stock" shall mean the Series A Rgriting Preferred Stock, par value $1 per shdrhveoCompany having the rights and
preference:
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upon adoption as and set forth in the Form of Geate of Designations attached to this AgreemsriExzhibit A.
(m) "Redemption Date" shall have the meaning sghfio Section 7 hereof.
(n) "Securities Act" shall mean the Securities 81933, as amended.

(o) "Stock Acquisition Date" shall mean the firsitel of public announcement (which for purposesisfdefinition, shall include, without
limitation, a report filed pursuant to Section 1366 the Exchange Act) by the Company or an AcaquifPerson that an Acquiring Person has
become such or such earlier date as a majorityeoBbard of Directors shall become aware of theterce of an Acquiring Person.

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

Section 2. Appointment of Rights Agent. The Compheaseby appoints the Rights Agent to act as agerthé Company in accordance with

the terms and conditions hereof, and the Rightswgereby accepts such appointment. The Companyfioiaytime to time appoint such co-
Rights Agents as it may deem necessary or desir@b&Rights Agent shall have no duty to supenasel, in no event shall be liable for, the
acts or omissions of any such co-Rights Agent.

Section 3. Issue of Right Certificates.

(a) Until the earlier of (i) the tenth day afteetBtock Acquisition Date or (ii) the tenth Busin&ss/ (or such later date as may be determined
by action of the Board of Directors prior to sughe as any Person becomes an Acquiring Persom)théelate of the commencement by any
Person (other than an Exempt Person) of, or ofitbiepublic announcement of the intention of siR&rson (other than an Exempt Person) to
commence, a tender or exchange offer the consummatiwhich would result in any Person becomingBleeeficial Owner of shares of
Common Stock aggregating 15% or more of the Com8tonk then outstanding (including any such datectvis after the date of this
Agreement and prior to the issuance of the Rightsgarlier of such dates being herein referreabstthe "Distribution Date"); provided,
however, that if either of such dates occurs dfterdate of this Agreement and on or prior to tkeedkd Date, then the Distribution Date shall
be the Record Date, (x) the Rights will
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evidenced (subject to the provisions of Sectior) Béreof) by the certificates for Common Stock segjied in the names of the holders
thereof, or by a current ownership statement issutidrespect to uncertificated shares of CommaiSin lieu of such a certificate (an
"Ownership Statement") and not by separate Rightificates and (y) the Rights will be transferabldy in connection with the transfer of
Common Stock. As soon as practicable after theibigion Date, the Company will prepare and execie Rights Agent will countersign
and the Company will send or cause to be senttf@®ights Agent will, if requested, send) by ficiss, insured, postage-prepaid mail, to
each record holder of Common Stock as of the abeisiness on the Distribution Date (other thay Acquiring Person or any Associate or
Affiliate of an Acquiring Person), at the addre$sach holder shown on the records of the Compamight Certificate, in substantially the
form of Exhibit B hereto (a "Right Certificate")yidencing one Right (subject to adjustment as ghediherein) for each share of Common
Stock so held. As of the Distribution Date, the lR&gwill be evidenced solely by such Right Ceréfies.

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

(i) With respect to shares of Common Stock repreesstby certificates for Common Stock or Ownersbigtements outstanding as of the
Record Date, until the earliest of the Distributi@ate, the Redemption Date or the Final Expirabate, the Rights associated with such
shares of Common Stock will be evidenced by suctificates or Ownership Statements. Until the eartif the Distribution Date and the
Expiration Date (as defined below), the surrendetrfansfer of any certificate for shares of Comr&tock outstanding on the Record Date
the transfer of any Common Stock represented 9wanership Statement outstanding on the Record a&ther case with or without a
copy of the Summary of Rights, shall also, excepttherwise provided herein, constitute the transffi¢he Rights associated with the
Common Stock represented thereby.

(c) (i) Certificates or Ownership Statements issfaedCommon Stock (including, without limitationpon transfer of outstanding Common
Stock, disposition of Common Stock out of treasstock or issuance or reissuance of Common Stockfautthorized but unissued shares)
after the Record Date but prior to the earliethaf Distribution Date and the Expiration Date (afinéel below), shall have impressed on,
printed on, written on or otherwise affixed to th#m following legend



This [certificate] [statement] also evidences antitles the holder hereof to certain rights afegh in a Rights Agreement between Curtiss-
Wright Corporation and ChaseMellon Shareholder i8esy L.L.C., as Rights Agent, dated as of Noven®h&000, as the same may be
amended from time to time (the "Rights Agreemeritig, terms of which are hereby incorporated hdmgireference and a copy of which is
on file at the principal executive offices of Cagt\Wright Corporation. Under certain circumstancessetdorth in the Rights Agreement, si
Rights will be evidenced by separate certificated will no longer be evidenced by this

[certificate] [statement]. Curtiss-Wright Corporatiwill mail to the holder of this [certificate]

[statement] a copy of the Rights Agreement withaharge after receipt of a written request therdfoder certain circumstances, as set forth
in the Rights Agreement, Rights owned by or tramsfkto any Person who becomes an Acquiring Pdesodefined in the Rights
Agreement) and certain transferees thereof wilbbee null and void and will no longer be transfeeabl

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

(i) In the event that the Company purchases ogemilse acquires any Common Stock after the Recaité But prior to the Distribution Date,
any Rights associated with such Common Stock Sleatleemed cancelled and retired so that the Congallynot be entitled to exercise ¢
Rights associated with the Common Stock which aronger outstanding.

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

Section 4. Form of Right Certificates. The Rightt@ieates (and the forms of election to purchdsares and of assignment to be printed on
the reverse thereof) shall be substantially infthen set forth in Exhibit B hereto and may havetsowarks of identification or designation &
such legends, summaries or endorsements printegbthas the Company may deem appropriate and asgirconsistent with the
provisions of this Agreement, or as may be requicecbmply with any applicable law or with any ri
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or regulation made pursuant thereto or with ang arlregulation of the New York Stock Exchange foairoy other stock exchange or
automated quotation system on which the Rights froag time to time be listed, or to conform to usagabject to the provisions of Sections
11, 13 and 22 hereof, the Right Certificates shatitle the holders thereof to purchase such numbene one-thousandths 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
Price™), but the number of such one one-thousaraithsshare of Preferred Stock and the Purchase Bhiall be subject to adjustment as
provided herein.

Section 5. Countersignature and Registration.

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

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

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

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

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

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

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

(i) the close of business on November 6, 2010'(#ir@al Expiration Date"), (ii) the time at whichdlRights are redeemed as provided in
Section 23 hereof (the "Redemption Dat
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(iii) the time at which such Rights are exchangeg@mvided in Section 24 hereof or (iv) the conswatiom of the merger (the "Merger")
pursuant to the Agreement and Plan of Merger, daseaf November 6, 2000, by and among the Compamigrin and CW Disposition
Company, a Delaware corporation.

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

(c) Except as otherwise provided herein, upon pedia Right Certificate representing exercisavights, with the form of election to
purchase duly executed, accompanied by paymehedadgregate Purchase Price for the shares ofrf@fBtock to be purchased and an
amount equal to any applicable transfer tax requinebe paid by the holder of such Right Certifcat accordance with Section 9 hereof, in
cash or by certified check, cashier's check or mamder payable to the order of the Company, thtghti Agent shall thereupon promptly (i)
(A) requisition from any transfer agent of the reéd Stock or make available if the Rights Agsrthie transfer agent for the Preferred Stock
certificates for the number of shares of PrefeBaatk to be purchased (and the Company herebyoirebly authorizes its transfer agent to
comply with all such requests), or (B) requisitioom the depositary agent depositary receipts sgmiing interests in such number of one
one-thousandths of a share of Preferred Stockeatodre purchased (in which case certificatestferRreferred Stock represented by such
receipts shall be deposited by the transfer agéhtthe depositary agent) (and the Company herélegtd the depositary agent to comply
with such request), (i) when appropriate, reqigsifrom the Company the amount of cash to be ali@u of issuance of fractional shares in
accordance with Section 14 hereof,

(iii) promptly after receipt of such certificatesdepositary receipts, cause the same to be detiieror upon the order of the registered hc

of such Right Certificate, registered in such nmmeames as may be designated by such holdergndten appropriate, after receipt,
promptly deliver such cash to or upon the ordehefregistered holder of such Right Certificate.

(d) Except as otherwise provided herein, in casedlistered holder of any Right Certificate sbakrcise less than all the Rights evidenced
thereby, a new Right Certificate evidencing Rigigsivalent to the exercisable Rights remaining engged shall be issued by the Rights
Agent to the registered holder of such Right Ciedte or to his duly authorized assigns, subjetihéoprovisions of Section 14 here
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(e) Notwithstanding anything in this Agreementhe tontrary, neither the Rights Agent nor the Camgpshall be obligated to undertake any
action with respect to a registered holder of Righgon the occurrence of any purported transfexercise of Rights pursuant to Section 6
hereof or this

Section 7 unless such registered holder shall fipreempleted and signed the certificate contaiimetthe form of assignment or election to
purchase set forth on the reverse side of the Rightificate surrendered for such transfer or @serand (ii) provided such additional
evidence of the identity of the Beneficial Owner f@rmer Beneficial Owner) thereof as the Companthe Rights Agent shall reasonably
request.

Section 8. Cancellation and Destruction of Righttiieates. All Right Certificates surrendered fhe purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered éoGbmpany or to any of its agents, be deliveratiedRights Agent for cancellation or in
cancelled form, or, if surrendered to the Righteitg shall be cancelled by it, and no Right Cexifes shall be issued in lieu thereof exce
expressly permitted by any of the provisions of thgreement. The Company shall deliver to the Ridtgent for cancellation and retireme
and the Rights Agent shall so cancel and reting odiner Right Certificate purchased or acquiredheyCompany otherwise than upon the
exercise thereof. The Rights Agent shall delivecanhcelled Right Certificates to the Company,talls at the written request of the
Company, destroy, or cause to be destroyed, sutdeltead Right Certificates, and in such case stelier a certificate of destruction thereof
to the Company.

Section 9. Availability of Shares of Preferred %toc

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

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

(c) From and after such time as the Rights becomaecisable, the Company shall use its best effdrtlsen necessary to permit the issuance
of shares of Preferred Stock (and following theetittmat a Person first becomes
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Acquiring Person, shares of Common Stock and atbeurities) upon the exercise of Rights, to registel qualify such shares of Preferred
Stock (and following the time that a Person firstdames an Acquiring Person, shares of Common Stodlother securities) under the
Securities Act and any applicable state securitie8lue Sky" laws (to the extent exemptions theryef are not available), cause such
registration statement and qualifications to becefffective as soon as possible after such filing lkeep such registration and qualifications
effective until the earlier of the date as of whihb Rights are no longer exercisable for suchréieezsiand the Final Expiration Date. The
Company may temporarily suspend, for a periodmétnot to exceed 90 days, the exercisability oRtghts in order to prepare and file a
registration statement under the Securities Act@erait it to become effective. Upon any such sasjmn, the Company shall promptly
notify the Rights Agent thereof and issue a puafinouncement (with prompt notice thereof to thehRighgent) stating that the exercisabi
of the Rights has been temporarily suspended, Aswa public announcement at such time as theesisson is no longer in effect.
Notwithstanding any provision of this Agreementhie contrary, the Rights shall not be exercisabkeniy jurisdiction unless the requis
qualification in such jurisdiction shall have beshtained and until a registration statement ungeiStecurities Act (if required) shall have
been declared effective.

(d) The Company covenants and agrees that itak# &all such action as may be necessary to ertzatralt shares of Preferred Stock (and,
following the time that a Person becomes an AcngiRerson, shares of Common Stock and other ses)idelivered upon exercise of
Rights shall, at the time of delivery of the cecates therefor (subject to payment of the PurcRaie), be duly and validly authorized and
issued and fully paid and nonassessable shares.

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

of Common Stock or other securities) upon the @geraf any Rights until any such tax or chargeldfate been paid (any such tax or charge
being payable by that holder of such Right Cediféicat the time of surrender) or until it has bestablished to the Company's reasonable
satisfaction that no such tax or charge is |
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Section 10. Preferred Stock Record Date. Each Réns@hose name any certificate for Preferred Steé&sued upon the exercise of Rights
shall for all purposes be deemed to have becomiediger of record of the shares of Preferred Stepkesented thereby on, and such
certificate shall be dated, the date upon whichRigt Certificate evidencing such Rights was didyrendered and payment of the Purchase
Price (and any applicable taxes or charges) wagnmdvided, however, that if the date of suchemuter and payment is a date upon which
the Preferred Stock transfer books of the Compaaylased, such Person shall be deemed to haveneete record holder of such shares
on, and such certificate shall be dated, the neoteeding Business Day on which the Preferred Stacisfer books of the Company are
open. Prior to the exercise of the Rights evidenhedkeby, the holder of a Right Certificate shall be entitled to any rights of a holder of
Preferred Stock for which the Rights shall be eisafile, including, without limitation, the right t@te or to receive dividends or other
distributions or to exercise any preemptive rights] shall not be entitled to receive any noticarof proceedings of the Company, except as
provided herein.

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

(@) (i) In the event the Company shall at any tafter the date of this Agreement (A) declare ad#ind on the Preferred Stock payable in
shares of Preferred Stock, (B) subdivide the onthtey Preferred Stock, (C) combine the outstan@ireferred Stock into a smaller numbe
Preferred Stock or (D) issue any shares of itstabgtock in a reclassification of the Preferredcgt(including any such reclassification in
connection with a consolidation or merger in whise Company is the continuing or surviving corpiora), except as otherwise provided in
this Section

11(a), the Purchase Price in effect at the timth@fecord date for such dividend or of the effextiate of such subdivision, combination or
reclassification, and the number and kind of shafespital stock issuable on such date, shallrbpgrtionately adjusted so that the holder of
any Right exercised after such time shall be eutitb receive the aggregate number and kind oeshafrcapital stock which, if such Right
had been exercised immediately prior to such dadeah a time when the Preferred Stock transfer sabikthe Company were open, the hol
would have owned upon such exercise and beeneghtidlreceive by virtue of such dividend, subdisicombination or reclassification;
provided, however, that in no event shall the adasition to be paid upon the exercise of one RigHess than the aggregate par value of the
shares of capital stock of the Company issuable @xercise of one Rigt
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(i) Subject to Section 24 of this Agreement andegpt as otherwise provided in this Section

11(a)(ii), in the event any Person becomes an AtguPerson, each holder of a Right shall there&féee the right to receive, upon exercise
thereof at a price equal to the then current PweRaice immediately prior to the Person becomiméequiring Person multiplied by the
number of one one-thousandths of a share of Peef&tock for which a Right is then exercisableadnordance with the terms of this
Agreement and in lieu of shares of Preferred Steakh number of shares of Common Stock (or at ptiero of the Company, such numbel
one one-thousandths of shares of Preferred Stecéhall equal the result obtained by (x) multiptythe then current Purchase Price by the
number of one one-thousandths of a share of Peef@&tock for which a Right is then exercisable dindling that product by (y) 50% of the
then current per share market price of the Compadgmmon Stock (determined pursuant to Section) tiibof) on the date of the
occurrence of such event; provided, however, th@aPurchase Price and the number of shares of Carfsteck so receivable upon exercise
of a Right shall thereafter be subject to furth@justment as appropriate in accordance with Sedtidgf) hereof. Notwithstanding anything in
this Agreement to the contrary, however, from afterdhe time (the "invalidation time") when anyrBen first becomes an Acquiring Person,
any Rights that are beneficially owned by (x) arggAiring Person (or any Affiliate or Associate afyaAcquiring Person), (y) a transferee of
any Acquiring Person (or any such Affiliate or Astde) who becomes a transferee after the invadiddime or (z) a transferee of any
Acquiring Person (or any such Affiliate or Assoelatvho became a transferee prior to or concurrenitly the invalidation time pursuant to
either (1) a transfer from the Acquiring Persorhtidders of its equity securities or to any Persdth whom it has any continuing agreement,
arrangement or understanding regarding the tranesfé&ights or (Il) a transfer which the Board ofdeitors has determined is part of a plan,
arrangement or understanding which has the purpostfect of avoiding the provisions of this paragjn, and subsequent transferees of such
Persons, shall be null and void without any furihetion and any holder of such Rights shall theeedfave no rights whatsoever with respect
to such Rights under any provision of this Agreeinéhe Company shall use all reasonable efforemgure that the provisions of this Sec
11(a)(ii) are complied with, but shall have no lipto any holder of Right Certificates or otheerson as a result of its failure to make any
determinations with respect to an Acquiring Pemsoits Affiliates, Associates or transferees hedminFrom and after the invalidation time,
no Right Certificate shall be issued pursuant ttiBe 3 or Section 6 hereof that represents Rititesare or have become null and void
pursuant to the provisions of this paragraph, andRight
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Certificate delivered to the Rights Agent that esgants Rights that are or have become null andproisbant to the provisions of this
paragraph shall be cancelled. From and after thercence of an event specified in Section 13(ag¢dfeany Rights that theretofore have not
been exercised pursuant to this Section 11(a}(@)l shereafter be exercisable only in accordanitle $ection 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 exev€iReghts in accordance with the
foregoing subparagraph (ii) such number or fragtiohshares of Preferred Stock having an aggregeitent market value equal to the curi
per share market price of a share of Common Stadke event that there shall not be sufficienrebaf Common Stock issued but not
outstanding or authorized but unissued to permaitetkercise in full of the Rights in accordance whith foregoing subparagraph (ii), the Bo
of Directors shall, to the extent permitted by &ggille law and any material agreements then irceféewhich the Company is a party (A)
determine the excess of (1) the value of the stEr€®mmon Stock issuable upon the exercise ofghtRin accordance with the foregoing
subparagraph (ii) (the "Current Value") over (& then current Purchase Price multiplied by thelremof one one-thousandths of shares of
Preferred Stock for which a Right was exercisatmmediately prior to the time that the Acquiring 881 became such (such excess, the
"Spread"), and (B) with respect to each Right (othan Rights which have become void pursuant to

Section 11(a)(ii)), make adequate provision to stuis for the shares of Common Stock issuablectoadance with subparagraph (i) upon
exercise of the Right and payment of the applicBulechase Price, (1) cash, (2) a reduction in tirelase Price, (3) shares of Preferred £
or other equity securities of the Company (inclggliwithout limitation, shares or fractions of steoé preferred stock which, by virtue of
having dividend and liquidation rights substanyi@lbmparable to those of the shares of Common Stvekdeemed in good faith by the
Board of Directors to have substantially the samileeras the shares of Common Stock (such shaf®fafrred Stock and shares or fractions
of shares of preferred stock are hereinafter refeto as "Common Stock equivalents")), (4) debtistes of the Company,

(5) other assets or (6) any combination of thedoieg, having a value which, when added to theevaluthe shares of Common Stock
actually issued upon exercise of such Right, dfalke an aggregate value equal to the Current \(Ees the amount of any reduction in the
Purchase Price), where such aggregate value hagleezmined by the Board of Directors upon thd@duef a nationally recognized
investment banking firm selected in good faith by Board of Directors; provided, however, if thenfpany shall not make adequate
provision to deliver value pursuant to clause
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above within thirty (30) days following the datatlihe Acquiring Person became such (the "Section

11(a)(ii) Trigger Date"), then the Company shalldistigated to deliver, to the extent permitted pplacable law and any material agreements
then in effect to which the Company is a party,ufite surrender for exercise of a Right and withhequiring payment of the Purchase Price,
shares of Common Stock (to the extent availabte),then, if necessary, such number or fractiorshafes of Preferred Stock (to the extent
available) and then, if necessary, cash, whicheshand/or cash have an aggregate value equal 8ptkad. If, upon the date any Person
becomes an Acquiring Person, the Board of Directbadl determine in good faith that it is likelyathsufficient additional shares of Common
Stock could be authorized for issuance upon exeiifull of the Rights, then, if the Board of Diters so elects, the thirty (30) day period
forth above may be extended to the extent necedsairyiot more than ninety (90) days after the iSect

11(a)(ii) Trigger Date, in order that the Compangynseek stockholder approval for the authorizatibsuch additional shares (such thirty
(30) day period, as it may be extended, is heralied the "Substitution Period"). To the extenttttimee Company determines that some action
need be taken pursuant to the second and/or taitgtisce of this

Section 11(a)(iii), the Company (x) shall providabject to Section 11(a)(ii) hereof and the lastesece of this Section 11(a)(iii) hereof, that
such action shall apply uniformly to all outstargiiRights and (y) may suspend the exercisabilitthefRights until the expiration of the
Substitution Period in order to seek any authaovnadf additional shares and/or to decide the amate form of distribution to be made
pursuant to such second sentence and to deterh@nealtue thereof. In the event of any such suspentie Company shall issue a public
announcement stating that the exercisability ofRights has been temporarily suspended, as wallpablic announcement at such time as
the suspension is no longer in effect, in each watteprompt notice thereof to the Rights Agentr parposes of this Section 11(a)(iii), the
value of the shares of Common Stock shall be thesptiper share market price (as determined putsag®ection 11(d)(i)) on the Section
11(a)(ii) Trigger Date and the per share or frawilosalue of any "Common Stock equivalent” shaldeemed to equal the current per share
market price of the Common Stock. The Board of @oes of the Company may, but shall not be requioe@stablish procedures to allocate
the right to receive shares of Common Stock uperettercise of the Rights among holders of Rightsymant to this

Section 11(a)(iii).

(b) In case the Company shall fix a record datetierissuance of rights, options or warrants ttalidlers of Preferred Stock entitling them
(for a period expiring within 45 calendar days affech record date) to subscribe for or purchaséeRed Stock (or shares having the same
rights, privileges an
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preferences as the Preferred Stock ("equivalerfiépesl shares")) or securities convertible intof@red Stock or equivalent preferred shares
at a price per share of Preferred Stock or equitgdeeferred shares (or having a conversion prégespare, if a security convertible into
shares of Preferred Stock or equivalent prefernades) less than the then current per share mariketof the Preferred Stock (determined
pursuant to Section 11(d) hereof) on such recote, dlae Purchase Price to be in effect after secbrd date shall be determined by
multiplying the Purchase Price in effect immediataior to such record date by a fraction, the ntatwe of which shall be the number of
shares of Preferred Stock and equivalent prefesnades outstanding on such record date plus thé&uof shares of Preferred Stock and
equivalent preferred shares which the aggregaéginff price of the total number of shares of PrefiéStock and/or equivalent preferred
shares so to be offered (and/or the aggregatalingnversion price of the convertible securitiessbe offered) would purchase at such
current market price, and the denominator of wisichll be the number of shares of Preferred Stodlkegnivalent preferred shares
outstanding on such record date plus the numbadditional shares of Preferred Stock and/or eqeitgbreferred shares to be offered for
subscription or purchase (or into which the conlsbrtsecurities so to be offered are initially certible); provided, however, that in no event
shall the consideration to be paid upon the exemine Right be less than the aggregate par wliie shares of capital stock of the
Company issuable upon exercise of one Right. Ia sash subscription price may be paid in a conatier part or all of which shall be in a
form other than cash, the value of such considerathall be as determined in good faith by the BadDirectors of the Company, whose
determination shall be described in a statemead fitith the Rights Agent and which should be caosiekifor all purposes. Shares of
Preferred Stock and equivalent preferred sharegdvg or held for the account of the Company shatlbe deemed outstanding for the
purpose of any such computation. Such adjustmexiit s made successively whenever such a recoedisifiked; and in the event that such
rights, options or warrants are not so issuedPilmehase Price shall be adjusted to be the Puréhasewhich would then be in effect if such
record date had not been fixed.

(c) In case the Company shall fix a record datdHermaking of a distribution to all holders of fReeferred Stock (including any such
distribution made in connection with a consolidatar merger in which the Company is the continlangurviving corporation) of evidences
of indebtedness or assets (other than a regulategyacash dividend or a dividend payable in Prefg Stock) or subscription rights or
warrants (excluding those referred to in Sectiofb)Lhereof), the Purchase Price to be in effeeraftich record date shall be determined by
multiplying the Purchase Price in effect immediataior to such record date by a fraction, the natee of which shall be the then current
per share market price of the Preferred Stock (deted pursuant to

Section 11(d
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hereof) on such record date, less the fair mar&ietev(as determined in good faith by the Board ioé€ors of the Company whose
determination shall be described in a statemead fitith the Rights Agent and which shall be corgku$or all purposes) of the portion of the
assets or evidences of indebtedness so to bebdistti or of such subscription rights or warranggliapble to one share of Preferred Stock,
and the denominator of which shall be such cumpentshare market price (determined pursuant tad@eti (d) hereof) of the Preferred Stc
provided, however, that in no event shall the adesition to be paid upon the exercise of one RighHess than the aggregate par value of the
shares of capital stock of the Company to be issipeth exercise of one Right. Such adjustments beathade successively whenever such a
record date is fixed; and in the event that suskribution is not so made, the Purchase Price algaih be adjusted to be the Purchase Price
which would then be in effect if such record daael not been fixed.

(d) (i) Except as otherwise provided herein, fa purpose of any computation hereunder, the "cupenshare market price" of any security
(a "Security" for the purpose of this Section 1{ifjipn any date shall be deemed to be the avevhtie daily closing prices per share of s
Security for the 30 consecutive Trading Days (ahdarm is hereinafter defined) immediately prmbtut not including such date; provided,
however, that in the event that the current pereshwarket price of the Security is determined dyarperiod following the announcement by
the issuer of such Security of (A) a dividend atdbution on such Security payable in shares ohssecurity or securities convertible into
such shares, or (B) any subdivision, combinatioreolassification of such Security, and prior te #xpiration of 30 Trading Days after but
not including the ex-dividend date for such dividemw distribution, or the record date for such suistbn, combination or reclassification,
then, and in each such case, the current per staleet price shall be appropriately adjusted teoethe current market price per share
equivalent of such Security. The closing pricedach day shall be the last sale price, regular wayn case no such sale takes place on such
day, the average of the closing bid and asked qriegular way, in either case as reported by timeipal consolidated transaction reporting
system with respect to securities listed or admhittetrading on the New York Stock Exchange othé Security is not listed or admitted to
trading on the New York Stock Exchange, as repartéde principal consolidated transaction repgrsystem with respect to securities lis
on the principal national securities exchange oitlwthe Security is listed or admitted to tradingibthe Security is not listed or admitted to
trading on any national securities exchange, thiegaoted price or, if not so quoted, the averdghehigh bid and low asked prices in the
over-theeounter market, as reported by the National Assiotiaf Securities Dealers, Inc. Automated Quotai®ystem "NASDAQ" or sut
other system then in use, or, if on any such degeSecurity is not quoted by any such organizatimnaverage of the closing bid and as
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prices as furnished by a professional market mailaking a market in the Security selected by ther@o#&Directors of the Company. The
term "Trading Day" shall mean a day on which thia@pal national securities exchange on which teeusity is listed or admitted to trading
is open for the transaction of business or, ifSkeurity is not listed or admitted to trading oy aational securities exchange, a Business

(i) For the purpose of any computation hereunidéne Preferred Stock is publicly traded, the ‘temt per share market price" of the
Preferred Stock shall be determined in accordarnittetive method set forth in Section 11(d)(i). IétRreferred Stock is not publicly traded
the Common Stock is publicly traded, the "curresit ghare market price" of the Preferred Stock siemttonclusively deemed to be the cur
per share market price of the Common Stock asméted pursuant to Section 11(d)(i) multiplied byeahousand (appropriately adjusted to
reflect any stock split, stock dividend or simiteansaction occurring after the date hereof). iftree the Common Stock nor the Preferred
Stock is publicly traded, "current per share magkate" shall mean the fair value per share asroted in good faith by the Board of
Directors of the Company, whose determination dbmilescribed in a statement filed with the Rigtgent and which shall be conclusive for
all purposes.

(e) No adjustment in the Purchase Price shall feired unless such adjustment would require areas® or decrease of at least 1% in the
Purchase Price; provided, however, that any adgistsnwhich by reason of this Section 11(e) araequired to be made shall be carried
forward and taken into account in any subsequdnstdent. All calculations under this Section 1alkhe made to the nearest cent or to the
nearest one ten-thousandth of a share of Pref8taatk or share of Common Stock or other shareauritg as the case may be.
Notwithstanding the first sentence of this Sectidfe), any adjustment required by this SectionHEll e made no later than the earlier o
three years from the date of the transaction wiecfuires such adjustment or (ii) the date of thgraxion of the right to exercise any Rights.

(f) If as a result of an adjustment made pursuant t

Section 11(a) hereof, the holder of any Right taftez exercised shall become entitled to receiyestuares of capital stock of the Company
other than the Preferred Stock, thereafter thelfsee Price and the number of such other sharexsivable upon exercise of a Right sha
subject to adjustment from time to time in a marara on terms as nearly equivalent as practicaltteet provisions with respect to the
Preferred Stock contained in Sections 11(a),

11(b), 11(c), 11(e), 11(h), 11(i) and 11(m), anel pinovisions of Sections 7, 9, 10, 13 and 14 heréthf respect to the Preferred Stock shall
apply on like terms to any such other sha



20

(9) All Rights originally issued by the Company safjuent to any adjustment made to the Purchase lRsfeunder shall evidence the right to
purchase, at the adjusted Purchase Price, the mwhbee one-thousandths of a share of Preferreck§turchasable from time to time
hereunder upon exercise of the Rights, all subgefitrther adjustment as provided herein.

(h) Unless the Company shall have exercised itgieteas provided in Section 11(i), upon each ddjest of the Purchase Price as a result of
the calculations made in Sections 11(b) and (ch &ight outstanding immediately prior to the makef such adjustment shall thereafter
evidence the right to purchase, at the adjustedhase Price, that number of one one-thousandthsbére of Preferred Stock (calculated to
the nearest one ten- thousandth of a share ofrRrdfStock) obtained by (i) multiplying (x) the nbar of one one-thousandths of a share
covered by a Right immediately prior to such adjesit by (y) the Purchase Price in effect immedygbelor to such adjustment of the
Purchase Price and (ii) dividing the product saitgd by the Purchase Price in effect immediati@r such adjustment of the Purchase
Price.

() The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of Rights, in substitution for any
adjustment in the number of one one-thousandtlssbfare of Preferred Stock purchasable upon theisgef a Right. Each of the Rights
outstanding after such adjustment of the numb®&iglits shall be exercisable for the number of ame-thousandths of a share of Preferred
Stock for which a Right was exercisable immediafeipr to such adjustment. Each Right held of rdqmior to such adjustment of the
number of Rights shall become that number of Ri¢gtdtculated to the nearest one ten-thousandtlajradat by dividing the Purchase Price in
effect immediately prior to adjustment of the Pa®h Price by the Purchase Price in effect immdgliafeer adjustment of the Purchase Pi
The Company shall make a public announcement @vitmpt notice thereof to the Rights Agent) of tescéion to adjust the number of
Rights, indicating the record date for the adjustinand, if known at the time, the amount of thpustinent to be made. This record date may
be the date on which the Purchase Price is adjastady day thereafter, but, if the Right Certifeshave been issued, shall be at least 10
days later than the date of the public announcentfeRight Certificates have been issued, upon eatjhstment of the number of Rights
pursuant to this

Section 11(i), the Company may, as promptly astmaale, cause to be distributed to holders of ad Right Certificates on such record
date Right Certificates evidencing, subject to Bect4 hereof, the additional Rights to which sholders shall be entitled as a result of such
adjustment, or, at the option of the Company, stalke to be distributed to such holders of regosadibstitution and replacement for the
Right Certificates held by such holders prior te thate of adjustment, and upon surrender thelfe@fjuired by the Company, new Right
Certificates evidencing all the Rights to whichlstolders
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shall be entitled after such adjustment. Right i@eates so to be distributed shall be issued, etexztand countersigned in the manner
provided for herein and shall be registered inrthmes of the holders of record of Right Certifisata the record date specified in the public
announcement.

() Irrespective of any adjustment or change inRiiechase Price or the number of one one-thoussiofith share of Preferred Stock issuable
upon the exercise of the Rights, the Right Certfs theretofore and thereafter issued may contimagpress the Purchase Price and the
number of one one-thousandths of a share of Peef@&tock which were expressed in the initial Rigattificates issued hereunder.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below the paeralue, if any, of the Preferred
Stock or other shares of capital stock issuablenp@rcise of the Rights, the Company shall takecanporate action which may, in the
opinion of its counsel, be necessary in order tth@Company may validly and legally issue fullygpahd nonassessable shares of Preferred
Stock or other such shares at such adjusted Peréhas.

() In any case in which this Section 11 shall riegjthat an adjustment in the Purchase Price beeraidctive as of a record date for a
specified event, the Company may elect to defah piompt notice thereof to the Rights Agent, uthitéd occurrence of such event the issuing
to the holder of any Right exercised after suclomédate of the Preferred Stock and other capibeksor securities of the Company, if any,
issuable upon such exercise over and above therRréfStock and other capital stock or securittdh@Company, if any, issuable upon such
exercise on the basis of the Purchase Price iotgffeor to such adjustment; provided, howevert tha Company shall deliver to such holder
a due bill or other appropriate instrument evidegauch holder's right to receive such additiohalss upon the occurrence of the event
requiring such adjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to makeh reductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thatiiisi sole discretion shall determine to be
advisable in order that any consolidation or suisibw of the Preferred Stock, issuance wholly fastc of any shares of Preferred Stock at
than the current market price, issuance whollyctsh or Preferred Stock or securities which byr tleeims are convertible into or
exchangeable for Preferred Stock, dividends orePred Stock payable in shares of Preferred Stocssaance of rights, options or warrants
referred to hereinabove in Section 11(b), hereafizle by the Company to holders of its PreferrediSshall not be taxable to such
stockholders
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(n) Anything in this Agreement to the contrary nithstanding, in the event that at any time afterdate of this Agreement and prior to the
Distribution Date, the Company shall (i) declargpay any dividend on the Common Stock payable im@on Stock or (ii) effect a
subdivision, combination or consolidation of then@oon Stock (by reclassification or otherwise otth@n by payment of a dividend payable
in Common Stock) into a greater or lesser numb&ahmon Stock, then in any such case, the numbRighits associated with each shar
Common Stock then outstanding, or issued or dedivénereafter, shall be proportionately adjustethabthe number of Rights thereafter
associated with each share of Common Stock follgwaimy such event shall equal the result obtainemhii§iplying the number of Rights
associated with each share of Common Stock immagiptior to such event by a fraction the numerafarhich shall be the total number of
shares of Common Stock outstanding immediatelyr poidhe occurrence of the event and the denomimditarhich shall be the total number
of shares of Common Stock outstanding immediat@lpwWwing the occurrence of such event. The adjustsiprovided for in this Section 11
(n) shall be made successively (but without dugibeg whenever such a dividend is declared or paisuch subdivision, combination or
consolidation is effected.

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

Section 12. Certificate of Adjusted Purchase PoicBumber of Shares. Whenever an adjustment is msgeovided in

Section 11 or 13 hereof, the Company shall prom(@f)yporepare a certificate setting forth such adjesit, and a brief statement of the facts
and computations accounting for such adjustmepfjléwith the Rights Agent and with each transdgent for the Common Stock or the
Preferred Stock a copy of such certificate andr(a)l a brief summary thereof to each holder of ghRCertificate in accordance with Section
25 hereof (if so required under Section 25 heréldfe Rights Agent shall be fully protected in ralyion any such certificate and on any
adjustment therein contained.

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

(@) In the event, directly or indirectly, at anyné after any Person has become an Acquiring Pefigdhe Company shall consolidate with or
merge with and into any other Person, (ii) any @eshall merge with and into the Company and then@my shall be the surviving
corporation of such merger and, in connection witbh merger, all or part of the Common Stock dhakthanged into or exchanged for stock
or other securities of any other Person (c
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the Company) or cash or any other property, ortfie Company shall sell or otherwise transferofte or more of its Subsidiaries shall sell or
otherwise transfer), in one or more transactiogse® or earning power aggregating 50% or moreeohssets or earning power of the
Company and its Subsidiaries (taken as a wholahyoother Person (other than the Company or omgooe of its wholly-owned
Subsidiaries), then upon the first occurrence ohsevent, proper provision shall be made so tigteéch holder of record of a Right (other
than Rights which have become null and void purst@aBection 11(a)(ii)) shall thereafter have tigiatto receive, upon the exercise thereof
at a price equal to the then current Purchase Rridgplied by the number of one one thousandths sifiare of Preferred Stock for which a
Right was exercisable (whether or not such Right than exercisable) immediately prior to the tilma any Person first became an
Acquiring Person (each as subsequently adjustespat to Sections 11(a)(i), 11(b), 11(c), 11(f),

11(h), 11(i) and 11(m)), in accordance with then®iof this Agreement and in lieu of shares of RreteStock or Common Stock of the
Company, such number of validly issued, fully pandl non-assessable and freely tradeable shareznuh@n Stock of the Principal Party (as
defined herein) not subject to any liens, encumteanrights of first refusal or other adverse chias shall be equal to the result obtained by
(1) multiplying the then current Purchase Pricalisynumber of one one thousandths of a share &érRed Stock for which a Right was
exercisable immediately prior to the time that 8gyson first became an Acquiring Person (as sulsdlgladjusted thereafter pursuant to
Sections 11(a)(i), 11(b),

11(c), 11(f), 11(h), 11(i) and 11(m)) and (2) divig that product by 50% of the then current pereimaarket price of the Common Stock of
such Principal Party (determined pursuant to Sectit(d)(i) hereof) on the date of consummationuafhsconsolidation, merger, sale or
transfer; provided, that the Purchase Price (agtbfore adjusted pursuant to Sections 11(a)(i(hy11(c), 11(f), 11(h), 11(i) and 11(m)) a
the number of shares of Common Stock of such Rrahétarty issuable upon exercise of each Right bedurther adjusted as provided in
Section 11(f) of this Agreement to reflect any dsawccurring in respect of such Principal Parteratthe date of such consolidation, merger,
sale or transfer; (B) such Principal Party shadréafter be liable for, and shall assume, by vidiuguch consolidation, merger, sale or tran
all the obligations and duties of the Company pamnstio this Agreement; (C) the term "Company" sttareafter be deemed to refer to such
Principal Party; and (D) such Principal Party skedte such steps (including, but not limited t@ thservation of a sufficient number of its
shares of Common Stock in accordance with Sectioerof) in connection with such consummation gf such transaction as 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 deliverable upon the egeraf the Rights; provided, that, upon the subsgiquecurrence of any consolidation,
merger, sale or transfer of assets or other extiaany transaction in respect of such Principatyp&ach holder of a Right shall thereupor
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entitled to receive, upon exercise of a Right asmghpent of the Purchase Price as provided in thiti®@e13(a), such cash, shares, rights,
warrants and other property which such holder wiwalde been entitled to receive had such hold¢heatime of such transaction, owned the
Common Stock of the Principal Party receivable ugienexercise of a Right pursuant to this Sect@f@)l and such Principal Party shall take
such steps (including, but not limited to, resdorabf shares of stock) as may be necessary toipgrensubsequent exercise of the Rights in
accordance with the terms hereof for such cashesheghts, warrants and other property.

(b) "Principal Party" shall mean

() in the case of any transaction described insd#s

(i) or (i) of the first sentence of Section 13(ereof: (A) the Person that is the issuer of tleaises into which the shares of Common Stock
are converted in such merger or consolidationif tihere is more than one such issuer, the issweshares of Common Stock of which have
the greatest aggregate market value of sharesaadtsty, or (B) if no securities are so issuedtlfe) Person that is the other party to the
merger, if such Person survives said merger, d¢igife is more than one such Person, the Persahéines of Common Stock of which have
the greatest aggregate market value of sharesaadisg or (y) if the Person that is the other ptotthe merger does not survive the merger,
the Person that does survive the merger (inclutliagcompany if it survives) or (z) the Person risglfrom the consolidation; and

(i) in the case of any transaction described auske

(iii) of the first sentence in Section 13(a) hergb® Person that is the party receiving the getatertion of the assets or earning power
transferred pursuant to such transaction or trdioges; or, if each Person that is a party to sughdaction or transactions receives the same
portion of the assets or earning power so trarsfleor if the Person receiving the greatest poiothe assets or earning power cannot be
determined, whichever of such Persons as is therisds Common Stock having the greatest aggregat&atvalue of shares outstanding;

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

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

Section 12 of the Exchange Act, then (1) if sucts®e s a direct or indirect Subsidiary of anotRerson the Common Stock of which is and
has been so registered, the term "Principal Patigll refer to such other Person, or (2) if sucts®®is a Subsidiary, directly or indirectly, of
more than one Person, the Common Stock of all aélwis and has been so registered, the term "Pahé&larty” shall refer to whichever of
such Persons is the issuer of Common Stock halimgreatest aggregate market value of shares odiista or (3) if such Person is owned,
directly or indirectly, by a joint venture formeg
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two or more Persons that are not owned, directindirectly, by the same Person, the rules sehforclauses (1) and (2) above shall apply to
each of the owners having an interest in the verdsrif the Person owned by the joint venture waslasidiary of both or all of such joint
venturers, and the Principal Party in each such shall bear the obligations set forth in this BecL3 in the same ratio as its interest in such
Person bears to the total of such interests.

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

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

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

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

(iv) obtain waivers of any rights of first refusal preemptive rights in respect of the Common Stafdke Principal Party subject to purchase
upon exercise of outstanding Rigt
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(d) In case the Principal Party has provision in ahits authorized securities or in its certifieatf incorporation or by-laws or other
instrument governing its corporate affairs, whichyision would have the effect of

(i) causing such Principal Party to issue (othantto holders of Rights pursuant to this Sectiop ib3connection with, or as a consequence
of, the consummation of a transaction referrechtihis Section 13, shares of Common Stock of suiitipal Party at less than the then
current market price per share thereof (determmaduant to Section 11(d) hereof) or securitiesasable for, or convertible into, Common
Stock of such Principal Party at less than such tugrent market price, or (ii) providing for anyegial payment, tax or similar provision in
connection with the issuance of the Common Stoduch Principal Party pursuant to the provisionSeétion 13, then, in such event, the
Company hereby agrees with each holder of Riglatsitishall not consummate any such transactioessnprior thereto the Company and
such Principal Party shall have executed and deld/e the Rights Agent a supplemental agreemeniging that the provision in question
of such Principal Party shall have been cancelleived or amended, or that the authorized secsistiall be redeemed, so that the applic
provision will have no effect in connection witlr,@s a consequence of, the consummation of theopeaptransaction.

(e) The Company covenants and agrees that itisbialat any time after a Person first becomes aquiing Person, enter into any transac
of the type contemplated by clauses

(i), (i) or (iii) of Section 13(a) hereof if (x)tahe time of or immediately after such consolidatimerger, sale, transfer or other transaction
there are any rights, warrants or other instrumentecurities outstanding or agreements in effdth would substantially diminish or
otherwise eliminate the benefits intended to berd#d by the Rights,

(y) prior to, simultaneously with or immediatelytexf such consolidation, merger, sale, transfettloéiotransaction, the stockholders of the
Person who constitutes, or would constitute, thieciyal Party for purposes of Section 13(a) hestwdll have received a distribution of Rig
previously owned by such Person or any of its Asfds or Associates or

(z) the form or nature of organization of the Pifia¢ Party would preclude or limit the exercisalilof the Rights.

Section 14. Fractional Rights and Fractional Shares

(a) The Company shall not be required to issudifmas of Rights or to distribute Right Certificatehich evidence fractional Rights. In lieu
such fractional Rights, there shall be paid tortggstered holders of the Right Certificates wighard to which such fractional Rights would
otherwise be issuable, an amount in cash equhkteame fraction of the current market value ohale/Right. For the purposes of this
Section 14(a), the current market value of a wiRight shall be the closing price of the Rightstfee Trading Day immediately prior to the
date on which such fractional Rights would havenbetherwise issuable. The closing price for any staall be the last sale pric
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regular way, or, in case no such sale takes plaseich day, the average of the closing bid anddagkees, regular way, in either case as
reported in the principal consolidated transactaporting system with respect to securities lisieddmitted to trading on the New York
Stock Exchange or, if the Rights are not listeddmitted to trading on the New York Stock Excharagereported in the principal
consolidated transaction reporting system witheeso securities listed on the principal natissedurities exchange on which the Rights are
listed or admitted to trading or, if the Rights ar listed or admitted to trading on any naticsedurities exchange, the last quoted price or, if
not so quoted, the average of the high bid anddsked prices in the over-the-counter market, asrteg by NASDAQ or such other system
then in use or, if on any such date the Rightsiat&uoted by any such organization, the averagleeo€losing bid and asked prices as
furnished by a professional market maker makingagket in the Rights selected by the Board of Doexbf the Company. If on any such
date no such market maker is making a market ifRtghts, the fair value of the Rights on such @egteletermined in good faith by the Board
of Directors of the Company shall be used.

(b) The Company shall not be required to issudifras of Preferred Stock (other than fractions \hace integral multiples of one one-
thousandth of a share of Preferred Stock) uporceseeof the Rights or to distribute certificatesiethevidence fractional shares of Preferred
Stock (other than fractions which are integral iiplés of one one-thousandth of a share of Prefe8tedk). Interests in fractions of Preferred
Stock in integral multiples of one one-thousandth share of Preferred Stock may, at the electidhe@Company, be evidenced by
depositary receipts, pursuant to an appropriateemgent between the Company and a depositary s¢legié provided, that such agreement
shall provide that the holders of such depositacgipts shall have all the rights, privileges arefgrences to which they are entitled as
beneficial owners of the Preferred Stock represkebyesuch depositary receipts. In lieu of fracticsteares of Preferred Stock that are not
integral multiples of one one-thousandth of a slv@ereferred Stock, the Company shall pay to dugstered holders of Right Certificates at
the time such Rights are exercised as herein pedvaah amount in cash equal to the same fractitimeofurrent market value of one share of
Preferred Stock. For the purposes of this Sectitfb)1the current market value of a share of PrefeBtock shall be the closing price of a
share of Preferred Stock (as determined pursugdettion 11(d)(i) hereof) for the Trading Day imriaely prior to the date of such exercise.

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

Section 15 Rights of Action. All rights of actiom iespect of this Agreement, excepting the rightsction expressly given to the Rights Ag
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hereunder, are vested in the respective registasielérs of the Right Certificates (and, prior te bistribution Date, the registered holders of
the Common Stock); and any registered holder ofRigit Certificate (or, prior to the Distributional®e, of the Common Stock), without the
consent of the Rights Agent or of the holder of ather Right Certificate (or, prior to the Distriimn Date, of the Common Stock), on his
own behalf and for his own benefit, may enforcel aray institute and maintain any suit, action acgeding against the Company to
enforce, or otherwise act in respect of, his righgxercise the Rights evidenced by such Rightii@ate (or, prior to the Distribution Date,
such Common Stock) in the manner provided in sughtRCertificate and in this Agreement. Without itimg the foregoing or any remedies
available to the holders of Rights, it is specificacknowledged that the holders of Rights would Inave an adequate remedy at law for any
breach of this Agreement and will be entitled teafic performance of the obligations under, arjdnntive relief against actual or threatened
violations of, the obligations of any Person subfechis Agreement.

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

(a) prior to the Distribution Date, the Rights wikk transferable only in connection with the transff the Common Stock;

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

(c) the Company and the Rights Agent may deem r@ad the Person in whose name the Right Certifi@ateprior to the Distribution Date,
the Common Stock certificate or Ownership Statejnisnegistered as the absolute owner thereof atiteaRights evidenced thereby
(notwithstanding any notations of ownership or ington the Right Certificates or the Common Stoekificate or Ownership Statement
made by anyone other than the Company or the Riggntsit) for all purposes whatsoever, and neithetGbmpany nor the Rights Agent sl
be affected by any notice to the contrary.

Section 17. Right Certificate Holder Not Deemeda@ckholder. No holder, as such, of any Right Ciedie shall be entitled to vote, receive
dividends or be deemed for any purpose the holfftreoPreferred Stock or any other securities ef@lompany which may at any time be
issuable on the exercise of the Rights represehtedby, nor shall anything contained herein arg Right Certificate be construed to col
upon the holder of any Right Certificate, as swaaty, of the rights of a stockholder of the Compangry right to vote for the election of
directors or upon any matter submitted to stockéwddct any meeting thereof, or to give or withhaddsent to any corporate action, or to
receive notice of meetings or ott
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actions affecting stockholders (except as providdtlis Agreement), or to receive dividends or suipsion rights, or otherwise, until the
Rights evidenced by such Right Certificate shallehaeen exercised in accordance with the provigiensof.

Section 18. Concerning the Rights Agent.

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

(b) The Rights Agent shall be authorized to relygmall be protected and shall incur no liabiliy, for in respect of any action taken, suffered
or omitted by it in connection with its acceptamacel administration of this Agreement in reliancemupny Right Certificate or certificate for
the Preferred Stock or Common Stock or for otheustes of the Company, instrument of assignmeritamsfer, power of attorney,
endorsement, affidavit, letter, notice, directioansent, certificate, statement, or other papdooument believed by it to be genuine and 1
signed, executed and, where necessary, verifiedlorowledged, by the proper Person or Persongherwise upon the advice or opinion of
counsel as set forth in Section 20 hereof.

Section 19. Merger or Consolidation or Change ahRaf Rights Agent.

(a) Any Person into which the Rights Agent or angcessor Rights Agent may be merged or with whichay be consolidated, or any Per
resulting from any merger or consolidation to whilsh Rights Agent or ar
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successor Rights Agent shall be a party, or angdPesucceeding to the shareholder services busiféss Rights Agent or any successor
Rights Agent, shall be the successor to the Riggent under this Agreement without the executiofilorg of any paper or any further act
the part of any of the parties hereto; providedt #uch Person would be eligible for appointmerda agccessor Rights Agent under the
provisions of Section 21 hereof. In case at the thuch successor Rights Agent shall succeed tagirecy created by this Agreement, any of
the Right Certificates shall have been countergldng not delivered, any such successor Rights Agery adopt the countersignature of the
predecessor Rights Agent and deliver such Rightificates so countersigned; and in case at that &iny of the Right Certificates shall not
have been countersigned, any successor Rights Aggntountersign such Right Certificates eithah@nname of the predecessor Rights
Agent or in the name of the successor Rights Agerd;in all such cases such Right Certificated $laale the full force provided in the Right
Certificates and in this Agreement.

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

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

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

(b) Whenever in the performance of its duties unhisr Agreement the Rights Agent shall deem it eeagy or desirable that any fact or
matter be proved or established by the Company fwritaking or suffering any action hereunder, sfac or matter (unless other evidence in
respect thereof be herein specifically prescribbedy be deemed to be conclusively proved and estealiby a certificate signed by any one
of the Chairman of the Board of Directors, the VRresident-Finance or the Secretary of the Compadydelivered to the Rights Agent; and
such certificate shall be full authorization andtpction to the
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Rights Agent for any action taken, suffered or ¢exitin good faith by it under the provisions ostligreement in reliance upon such
certificate.

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

(d) The Rights Agent shall not be liable for orreyson of any of the statements of fact or recttaigained in this Agreement or in the Right
Certificates (except its countersignature thereof)e required to verify the same, but all suckestents and recitals are and shall be deemed
to have been made by the Company only.

(e) The Rights Agent shall not be under any liapidir responsibility in respect of the validity this Agreement or the execution and delivery
hereof (except the due execution hereof by the Righent) or in respect of the validity or executf any Right Certificate (except its
countersignature thereof); nor shall it be liableesponsible for any breach by the Company ofawenant or condition contained in this
Agreement or in any Right Certificate; nor shalbét liable or responsible for any change in the@sability of the Rights (including the
Rights becoming void pursuant to Section 11(ah@ijeof) or any adjustment in the terms of the Rigimicluding the manner, method or
amount thereof) provided for in Sections 3, 11,238and 24, or the ascertaining of the existendaat$ that would require any such change
or adjustment (except with respect to the exemidRights evidenced by Right Certificates aftereiptof a certificate furnished pursuant to
Section 12, describing such change or adjustmeat)shall it by any act hereunder be deemed to raaggepresentation or warranty as to
the authorization or reservation of any sharesrefdPred Stock or other securities to be issuedyant to this Agreement or any Right
Certificate or as to whether any shares of Prafe®teck or other securities will, when issued, bldly authorized and issued, fully paid and
nonassessable.

() The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforeastuted, acknowledged and
delivered all such further and other acts, instmisi@nd assurances as may reasonably be requited BRights Agent for the carrying out or
performing by the Rights Agent of the provisiongtaé Agreement.

(9) The Rights Agent is hereby authorized and tizeto accept instructions with respect to theqrerince of its duties hereunder from any
person reasonably believed by the Rights Agenetorte of the Chairman of the Board of Directors,\ice President-Finance or the
Secretary of the Company, and to apply to sucleef§i for advice or instructions in connection withduties, and it shall not be liable for any
action taken, suffered or omitted by it in goodHan accordance with instructions of any suchagffior for any delay i
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acting while waiting for those instructions. Anypdipation by the Rights Agent for written instruatis from the Company may, at the option
of the Rights Agent, set forth in writing any actiproposed to be taken or omitted by the RightsnAgeder this Agreement and the date on
and/or after which such action shall be taken ehsamission shall be effective. The Rights Agerlishot be liable for any action taken, or
omission of, the Rights Agent in accordance wigir@posal included in any such application on cerathie date specified in such application
(which date shall not be less than five Businesgsidter the date any officer of the Company abtuakceives such application, unless any
such officer shall have consented in writing tceanlier date) unless, prior to taking any suchosc(or the effective date in the case of an
omission), the Rights Agent shall have receivedtamiinstructions in response to such applicatpatgying the action to be taken or omit

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

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

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

(k) If, with respect to any Rights Certificate samdered to the Rights Agent for exercise or trangiie certificate contained in the form of
assignment or the form of election to purchaséas#t on the reverse thereof, as the case mayasendt been completed to certify the holder
is not an Acquiring Person (or an Affiliate or Asgde thereof), a Rights Agent shall not take amyher action with respect to such requested
exercise or transfer without first consulting witie Company
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Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign andsoharged from its duties under this
Agreement upon 30 days' notice in writing mailedhi® Company and to each transfer agent of the Gom#iock or Preferred Stock by
registered or certified mail, and, following thesBibution Date, to the holders of the Right Céatdifes by first-class mail. The Company may
remove the Rights Agent or any successor RightsiAgigon 30 days' notice in writing, mailed to thighiRs Agent or successor Rights Agent,
as the case may be, and to each transfer agdm @fdmmon Stock or Preferred Stock by registerexrified mail, and, following the
Distribution Date, to the holders of the Right Terates by first-class mail. If the Rights Agetiadl resign or be removed or shall otherwise
become incapable of acting, the Company shall ayposuccessor to the Rights Agent. If the Comp=najl fail to make such appointment
within a period of 30 days after giving notice ath removal or after it has been notified in witiof such resignation or incapacity by the
resigning or incapacitated Rights Agent or by tbkdér of a Right Certificate (who shall, with suabtice, submit 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 successghRiAgent, whether appointed by the Company asumh a court, shall be (a) a Person
organized and doing business under the laws diittied States or any State thereof, which is aigkdrunder such laws to perform
shareholder services and is subject to supervi@i@xamination by federal or state authority andctvat the time of its appointment as
Rights Agent has, or is an affiliate of a corparatthat has, a combined capital and surplus afastI$50 million. After appointment, the
successor Rights Agent shall be vested with theegaowers, rights, duties and responsibilities @shidd been originally named as Rights
Agent without further act or deed; but the predsoeRights Agent shall deliver and transfer toghecessor Rights Agent any property at the
time held by it hereunder, and execute and defimgrfurther assurance, conveyance, act or deedsegefor the purpose. Not later than the
effective date of any such appointment the Comsdray file notice thereof in writing with the premissor Rights Agent and each transfer
agent of the Common Stock or Preferred Stock, fidwing the Distribution Date, mail a notice tleef in writing to the registered holders
of the Right Certificates. Failure to give any wetprovided for in this Section 21, however, or defect therein, shall not affect the legality
or validity of the resignation or removal of thegRis Agent or the appointment of the successortRigbent, as the case may be.

Section 22. Issuance of New Right Certificates vithistanding any of the provisions of this Agreemenof the Rights to the contrary, the
Company may, at its option, issue new Right Cesdifts evidencing Rights in such form as may becsgpl by its Board of Directors to
reflect any adjustment or change in the Purchase Bnd the number or kind or class of shareshwratecurities or property purchasable
under the Right Certificates made in accordanck thié provisions of this Agreement. In additioncannection with the issuance or sale of
Common Stock following the Distribution Date andbpto the earlier of the Redemption Date and

the
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Final Expiration Date, the Company may with resgechares of Common Stock so issued or sold pot$odi) the exercise of stock
options, (ii) under any employee plan or arrangeir(@r) upon the exercise, conversion or exchaafjsecurities notes or debentures issued
by the Company or (iv) a contractual obligatiortttd Company in each case existing prior to therisgtion Date, issue Right Certificates
representing the appropriate number of Rights imeation with such issuance or sale.

Section 23. Redemption.

(a) The Board of Directors of the Company may,mgtt&me prior to such time as any Person become&cgniring Person, redeem all but not
less than all the then outstanding Rights at amgdien price of $.01 per Right, appropriately atiasto reflect any stock split, stock divide
or similar transaction occurring after the datecbé&fthe redemption price being hereinafter refétceas the "Redemption Price"). The
redemption of the Rights may be made effectivaiah ¢sime, on such basis and with such conditiorth@8oard of Directors in its sole
discretion may establish. The Redemption Pricel slegpayable at the option of the Company, in caBhres of Common Stock, or such o
form of consideration as the Board of Directordlisletermine.

(b) Immediately upon the action of the Board ofdaiors ordering the redemption of the Rights purst@paragraph (a) of this Section 23

at such later time as the Board of Directors magldish for the effectiveness of such redemptiany] without any further action and without
any notice, the right to exercise the Rights veithtinate and the only right thereafter of the hiddg Rights shall be to receive the
Redemption Price. The Company shall promptly giublis notice of any such redemption and promptagothereof to the Rights Agent;
provided, however, that the failure to give, or @efect in, any such notice shall not affect thigditst of such redemption. Within 10 days
after such action of the Board of Directors ordgitine redemption of the Rights (or such later taneéhe Board of Directors may establish for
the effectiveness of such redemption), the Coms&iayl mail a notice of redemption to all the hoklef the then outstanding Rights at their
last addresses as they appear upon the registkg lnddhe Rights Agent or, prior to the DistributiDate, on the registry books of the transfer
agent for the Common Stock. Any notice which islethin the manner herein provided shall be deemezhgwhether or not the holder
receives the notice. Each such notice of redemstiafi state the method by which the payment oRedemption Price will be made.

Section 24. Exchange

(a) The Board of Directors of the Company maytsabption, at any time after any Person becomeicaniring Person, exchange all or part
of the then outstanding and exercisable Rightsdlwkhall not include Rights that have become mdleoid pursuant to the provisions of
Section 11(a)(ii) hereof) fc
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shares of Common Stock at an exchange ratio obase of Common Stock per Right, appropriately stéi to reflect any stock split, stock
dividend or similar transaction occurring in respafcthe Common Stock after the date hereof (sxchange ratio being hereinafter referred
to as the "Exchange Ratio"). Notwithstanding thedoing, the Board of Directors shall not be empeagdo effect such exchange at any t
after an Acquiring Person shall have become theef8@al Owner of shares of Common Stock aggregadiogh or more of the shares of
Common Stock then outstanding. From and after toeimence of an event specified in Section 13(addfeany Rights that theretofore have
not been exchanged pursuant to this Section 24édl) thereafter be exercisable only in accordanite $ection 13 and may not be exchan
pursuant to this Section 24(a). The exchange oRibhts by the Board of Directors may be made ¢ffeat such time, on such basis and
with such conditions as the Board of Directorsténsiole discretion may establish.

(b) Immediately upon the effectiveness of the actibthe Board of Directors of the Company ordettimg exchange of any Rights pursuar
paragraph (a) of this Section 24 and without amih&r action and without any notice, the right xereise such Rights shall terminate and the
only right thereafter of a holder of such Rightalsbe to receive that number of shares of ComntookSequal to the number of such Rights
held by such holder multiplied by the Exchange ®athe Company shall promptly give public noticeanfy such exchange, with prompt
notice thereof to the Rights Agent; provided, hoarethat the failure to give, or any defect in,lsnotice shall not affect the validity of such
exchange. The Company shall promptly mail a naifcany such exchange to all of the holders of tigh® so exchanged at their last
addresses as they appear upon the registry bodke &ights Agent. Any notice which is mailed i ttnanner herein provided shall be
deemed given, whether or not the holder receivesititice. Each such notice of exchange will sta¢emethod by which the exchange of the
shares of Common Stock for Rights will be effeced, in the event of any partial exchange, the rarrobRights which will be exchanged.
Any partial exchange shall be effected pro rata8am the number of Rights (other than Rights whiahe become null and void pursuant to
the provisions of Section 11(a)(ii) hereof) helddach holder of Rights.

(c) The Company may at its option substitute, &m¢he event that there shall not be sufficientrebaf Common Stock issued but not
outstanding or authorized but unissued to permjtexthange of Rights as contemplated in accordaitbethis Section 24, the Company
shall substitute, to the extent of such insufficigrfor each share of Common Stock that would etier be issuable upon exchange of a
Right, a number of shares of Preferred Stock atifsas thereof (or equivalent preferred sharesuab term is defined in Section

11(b)) having an aggregate current per share marlat (determined pursuant to Section 11(d) héregfial to the current per share market
price of one share (
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Common Stock (determined pursuant to Section 1Hgdjof) as of the date of issuance of such shéfeseferred Stock or fractions thereof
(or equivalent preferred shares).

(d) The Company shall not, in connection with argh@nge pursuant to this Section 24, be requirésktee fractions of shares of Common
Stock or to distribute certificates which evideffieetional shares of Common Stock. In lieu of strelstional shares of Common Stock, the
Company shall pay to the registered holders oRight Certificates with regard to which such fracgl shares of Common Stock would
otherwise be issuable an amount in cash equakteame fraction of the current market value of ale/share of Common Stock. For the
purposes of this paragraph (d), the current masidete of a whole share of Common Stock shall beckbging price of a share of Common
Stock (as determined pursuant to the second sentérigection 11(d)(i) hereof) for the Trading Daymediately prior to the date of exchar
pursuant to this Section 24.

Section 25. Notice of Certain Events.

(@) In case the Company shall at any time afteetiréer of the Distribution Date or the Stock Aition Date propose (i) to pay any
dividend payable in stock of any class to the hdldé its Preferred Stock or to make any otherrithistion to the holders of its Preferred St
(other than a regular quarterly cash dividend) t@iioffer to the holders of its Preferred Stoakhts or warrants to subscribe for or to purchase
any additional shares of Preferred Stock or shafretock of any class or any other securities,tagir options, (iii) to effect any
reclassification of its Preferred Stock (other thamclassification involving only the subdivisiohoutstanding Preferred Stock), (iv) to effect
the liquidation, dissolution or winding up of them@pany, (v) to effect any consolidation or mergeo ior with, or to effect any sale or other
transfer (or to permit one or more of its Subsidsto effect any sale or other transfer) in onmore transactions of 50% or more of the
assets or earning power of the Company and itsi@alies (taken as a whole) to any other Persanipto declare or pay any dividend on
Common Stock payable in Common Stock or to effexitadivision, combination or consolidation of then@non Stock (by reclassification
otherwise than by payment of dividends in Commarti§t, then, in each such case, the Company shalltgieach holder of a Right
Certificate and to the Rights Agent, each in acancg with

Section 26 hereof, a notice of such proposed aatibich shall specify the record date for the psgsoof such stock dividend, or distribution
of rights or warrants, or the date on which sughitiation, dissolution or winding up is to takeqdaand the date of participation therein by
the holders of the Common Stock and/or PreferrediSif any such date is to be fixed, and suchceashall be so given in the case of any
action covered by clause (i) or (ii) above at lédstays prior to the record date for determiniotglérs of the Preferred Stock for purposes of
such action
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and in the case of any such other action, at [Easiays prior to the date of the taking of suctppe®d action or the date of participation
therein by the holders of the Common Stock andfefdPred Stock, whichever shall be the earlier.

(b) In case any event described in Section 11ja)(ii

Section 13 shall occur then the Company shall as as practicable thereafter give to each holderRight Certificate (or if occurring prior
to the Distribution Date, the holders of the ComnStock) in accordance with Section 26 hereof, &aaif the occurrence of such event,
which notice shall describe such event and theamurences of such event to holders of Rights unéetic®h 11(a)(ii) and Section 13 hereof.

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

Curtiss-Wright Corporation 1200 Wall Street LyndétuiNJ 07071 Attention: Corporate Secretary

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

ChaseMellon Shareholder Services, L.L.C.

44 Wall Street
6th Floor
New York, NY 10005
Attention: Relationship Manager

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

Section 27. Supplements and Amendments. Excepbagpd in the penultimate sentence of this Se@ionfor so long as the Rights are t
redeemable, the Company may in its sole and alesdisitretion, and the Rights Agent shall if the @any so directs, supplement or amend
any provision of this Agreement in any respect withthe approval of any holders of the Rights. #¢ ime when the Rights are no longer
redeemable, except as provided in the penultimetteace of thi:
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Section 27, the Company may, and the Rights Adeailt,sf the Company so directs, supplement or airtbis Agreement without the
approval of any holders of Rights; provided, thatsach supplement or amendment may (a) adverdelst éifie interests of the holders of
Rights as such (other than an Acquiring Persomdkféiliate or Associate of an Acquiring Persor)) €ause the Rights again to become
redeemable or (c) cause the Agreement again tarixemendable other than in accordance with thigesea. Notwithstanding anything
contained in this Agreement to the contrary, ngpgpent or amendment shall be made which changeRedemption Price. Upon the
delivery of a certificate from an appropriate offiof the Company which states that the supplemeaiendment is in compliance with the
terms of this Section 27, the Rights Agent shadicee such supplement or amendment, provided tiyas@pplement or amendment that does
not change or affect the rights, duties, liabitit@ obligations of the Rights Agent shall becoiffieative immediately upon execution by the
Company, whether or not also executed by the Rigbent.

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

Section 29. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgdteother than the Company, the Ric
Agent and the registered holders of the Right @eates (and, prior to the Distribution Date, then@mon Stock) any legal or equitable right,
remedy or claim under this Agreement; but this Agnent shall be for the sole and exclusive benéfit®@ Company, the Rights Agent and
the registered holders of the Right Certificatasl(grior to the Distribution Date, the Common joc

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

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

Section 32. Counterparts. This Agreement may bewgd in any number of counterparts and each df saanterparts 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 Headings. Descriptive hegsliof the several Sections of this Agreementreserted for convenience only and shall
not control or affect the meaning or constructibmamy of the provisions hereof.

Section 34. Administration. The Board of Directofghe Company shall have the exclusive power ahagity to administer and interpret
the provisions of this Agreement and to exerciseagtits and powers specifically granted to the Bloaf Directors or the Company or as may
be necessary or advisable in the administratighisfAgreement, including, without limitation, thight and power to (i) interpret the
provisions of this Agreement and

(i) make all determinations deemed necessary wisatle for the administration of this Agreement(uding, without limitation, a
determination to redeem or not redeem the Rights amend or not amend this Agreement). All sudioas, calculations, determinations i
interpretations which are done or made by the Bo&fdirectors in good faith shall be final, condgltesand binding on the Company, the
Rights Agent, the holders of the Rights and aleotarties. The Rights Agent is entitled to alwagsume the Board of Directors acted in
good faith and shall be fully protected and incadiability in reliance thereon.

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

Attest: CURTISS-WRIGHT C ORPORATION
By: /s/ Brian D. O'Neill By: /s/ Robert A. Bosi

Name: Brian D. O'Neill Name: Robert A.Bosi

Title: Corporate Secretary Title: Vice P resident, Finance

CHASEMELLON SHAREHOLDER SERVICES, L.L.C.

By: /s/ Regina Brown

Name: Regina Brown
Title: Vice President



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)

Curtis-Wright Corporation, a corporation organizedl existing under the General Corporation Lavhef$tate of Delaware (hereinafter
called the "Company"), hereby certifies that thiéofeing resolution was duly adopted by the Boardakctors of the Company as required
by Section 151 of the General Corporation Law ef &ttate of Delaware at a meeting duly called artdl ¢re November 6, 2000:

RESOLVED, that pursuant to the authority grantedrd vested in the Board of Directors of the Coryéereinafter called the "Board of
Directors" or the "Board") in accordance with threypsions of the Company's Restated Certificatenobrporation, as amended to date
(hereinafter called the "Certificate of Incorpooatl), the Board of Directors hereby creates a sarid’referred Stock, par value $1 per share
(the "Preferred Stock"), of the Company and hemghies the designation and number of shares, aesltfie relative rights, powers and
preferences thereof, and the limitations thereofpHows:

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



(B) Dividends and Distributions.

(1) Subject to the rights of the holders of anyreshaf any stock of the Company ranking prior amgesior to the Series A Preferred Stock
with respect to dividends, the holders of shareSesfes A Preferred Stock, in preference to thddrslof Common Stock, par value $1 per
share (the "Common Stock™) and of any other stddke@ Company ranking junior to the Series A PmeférStock, shall be entitled to receive,
when, as and if declared by the Board of Directatsof funds legally available for such purposeanterly dividends payable in cash on the
last day of March, June, September and Decemimadh year (each such date being referred to hasedn'Dividend Payment Date"),
commencing on the first Dividend Payment Date dfterfirst issuance of a share or fraction of asloh Series A Preferred Stock, in an
amount per share (rounded to the nearest cent) &qtee greater of (a) $1 or (b) subject to thevision for adjustment hereinafter set forth,
1,000 times the aggregate per share amount odsitl dividends, and 1,000 times the aggregate jpee simount (payable in kind) of all non-
cash dividends or other distributions other thaivadend payable in shares of Common Stock, dedlarethe Common Stock since the
immediately preceding Dividend Payment Date orhwéspect to the first Dividend Payment Date, sthesfirst issuance of any share or
fraction of a share of Series A Preferred Stockhtnevent the Company shall at any time after Rdyer 6, 2000, declare or pay any divid
on the Common Stock payable in shares of CommockStw effect a subdivision or combination or cditktion of the outstanding shares
Common Stock (by reclassification or otherwise thgmpayment of a dividend in shares of Common Statk a greater or lesser number of
shares of Common Stock, then in each such castbant to which holders of shares of Series A PredeStock were entitled immediately
prior to such event under clause (b) of the pregedentence shall be adjusted by multiplying sumbunt by a fraction, the numerator of
which is the number of shares of Common Stock antihg immediately after such event and the denatoirof which is the number of
shares of Common Stock that were outstanding imatelgti prior to such event.

(2) The Company shall declare a dividend or distidn on the Series A Preferred Stock as providgehragraph (A) of this Section
immediately after it declares a dividend or digitibn on the Common Stock (other than a dividenghapke in shares of Common Stock);
provided, that, in the event no dividend or disttibn shall have been declared on the Common Stodkg the period between any Dividend
Payment Date and the next subsequent Dividend RayDade, a dividend of $1 per share on the Seri€seferred Stock she
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nevertheless be payable, when, as and if declareslich subsequent Dividend Payment Date.

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

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

(1) Each whole share of Series A Preferred Stoek shtitle the holder thereof to 1 vote on all taeg upon which the holders of the Comr
Stock of the Company are entitled to vote.

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

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



(D) Certain Restrictions.

(1) Whenever quarterly dividends or other dividendslistributions payable on the Series A PrefeBeutk as provided in Section 2 are in
arrears, thereafter and until all accrued and uhgidends and distributions, whether or not edroedeclared, on shares of Series A
Preferred Stock outstanding shall have been pdidllithe Company shall not:

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

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

(iii) redeem or purchase or otherwise acquire trsideration shares of any stock ranking junighéias to dividends or upon liquidation,
dissolution or winding up) to the Series A Prefdr8tock, provided that the Company may at any tegeem, purchase or otherwise acquire
shares of any such junior stock in exchange foreshaf any stock of the Company ranking juniortéadividends and upon dissolution,
liquidation or winding up) to the Series A Prefeh®tock or rights, warrants or options to acquirehsjunior stock;

(iv) redeem or purchase or otherwise acquire fosim®eration any shares of Series A Preferred Stmcany shares of stock ranking on a
parity (either as to dividends or upon liquidatidissolution or winding up) with the Series A Predel Stock, except in accordance with a
purchase offer made in writing or by publicatios ¢eetermined by the Board of Directors) to all leosdof such shares upon such terms as the
Board of Directors, after consideration of the mxjwve annual dividend rates and other relativbeta@nd preferences of the respective series
and classes, shall determine in good faith willleis fair and equitable treatment among the respe series or classe
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(2) The Company shall not permit any subsidiarthefCompany to purchase or otherwise acquire fosideration any shares of stock of the
Company unless the Company could, under paragrpdf this Section 4, purchase or otherwise acgsireh shares at such time and in such
manner.

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

(F) Liquidation, Dissolution or Winding Up. Uponyhquidation, dissolution or winding up of the Cpany, no distribution shall be made
to the holders of the Common Stock or of sharemngfother stock of the Company ranking junior, upguaidation, dissolution or winding u
to the Series A Preferred Stock unless, prior toetbe holders of shares of Series A PreferredkSsball have received an amount equal to
the greater of (i) $1,000 per share, plus an amegual to accrued and unpaid dividends and digtobs thereon, whether or not earned or
declared, to the date of such payment and (ii)ggmesgate amount per share, subject to the provfsioadjustment hereinafter set forth, equal
to 1,000 times the aggregate amount to be disatbper share to holders of shares of Common StodR) to the holders of shares of stock
ranking on a parity upon liquidation, dissolutiarmdanding up with the Series A Preferred Stock,eptadistributions made ratably on the
Series A Preferred Stock and all such parity stogkroportion to the total amounts to which thedswos of all such shares are entitled upon
such liquidation, dissolution or winding up. In tbeent the Company shall at any time after Noversb&000, declare or pay any dividenc
the Common Stock payable in shares of Common Stwakffect a subdivision or combination or consatidn of the outstanding shares of
Common Stock (by reclassification or otherwise thgmpayment of a dividend in shares of Common Stothk a greater or lesser number of
shares of Common Stock, then in each such casggtitegate amount to which holders of shares oeS#iPreferred Stock were entitled
immediately prior to such event under the provisolause (A) of the preceding sentence shall bessefjl by multiplying such amount by a
fraction the numerator of which is the number airgls of Common Stock outstanding immediately aftieh event and the denominator of
which is the number of shares of Common Stockwleae outstanding immediately prior to such event.

(G) Consolidation, Merger, etc. In case the Commrall enter into any consolidation, merger, coratdom or other transaction in which the
shares of Common Stock are converted into, exclthfageor changed into other stock or securitieshcand/or any other property, then in
any such case each share of Series A Preferrell Sitatl at the same time be similarly converted,iekchanged for or changed into an
amount per shat



(subject to the provision for adjustment hereirradtt forth)

equal to 1,000 times the aggregate amount of stmalyrities, cash and/or any other property (payiikind), as the case may be, into which
or for which each share of Common Stock is conder&changed or converted. In the event the Comphaly at any time after November 6,
2000, declare or pay any dividend on the CommonkSpayable in shares of Common Stock, or effecttalivision or combination or
consolidation of the outstanding shares of CommtorkS(by reclassification or otherwise than by paytof a dividend in shares of Comn
Stock) into a greater or lesser number of shar&@paimon Stock, then in each such case the amoufarein the preceding sentence with
respect to the conversion, exchange or changeasoésiof Series A Preferred Stock shall be adjusyaniultiplying such amount by a fractic
the numerator of which is the number of sharesah@on Stock outstanding immediately after such eaad the denominator of which is
the number of shares of Common Stock that werdandsg immediately prior to such event.

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

() Rank. The Series A Preferred Stock shall raviky respect to the payment of dividends and tlsériiution of assets upon liquidation,
dissolution or winding up of the Company, seniotite Common Stock.

(J) Amendment. If any proposed amendment to théficate of Incorporation (including this Certifitmof Designations) would alter, change
or repeal any of the preferences, powers or speglaks given to the Series A Preferred Stock sasgfect the Series A Preferred Stock
adversely, then the holders of the Series A PredeBtock shall be entitled to vote separately @ass upon such amendment, and the
affirmative vote of two-thirds of the outstandingases of the Series A Preferred Stock, voting sgplras a class, shall be necessary for the
adoption thereof, in addition to such other votenay be required by the General Corporation LawthefState of Delawar



IN WITNESS WHEREOF, this Certificate of Designatsois executed on behalf of the Company by its and attested by its
Secretary this 6th day of November, 2000.

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 AF
SUBJECT TO REDEMPTION AT $.01 PER RIGHT AND TO EXBNGE ON THE TERMS SET FORTH IN THE RIGHTS
AGREEMENT. UNDER CERTAIN CIRCUMSTANCES, AS SET FORTN THE RIGHTS AGREEMENT, RIGHTS OWNED BY OR
TRANSFERRED TO ANY PERSON WHO BECOMES AN ACQUIRINEERSON (AS DEFINED IN THE RIGHTS AGREEMENT) AN
CERTAIN TRANSFEREES THEREOF WILL BECOME NULL AND VID AND WILL NO LONGER BE TRANSFERABLE.

Right Certificate
CURTISS-WRIGHT CORPORATION

This certifies that or registered assigp the registered owner of the number of Rightforth above, each of which entitles
owner thereof, subject to the terms, provisions @rdlitions of the Rights Agreement, dated as oféMaber 6, 2000, as the same may be
amended from time to time (the "Rights AgreemeritBtween Curtiss-Wright Corporation, a Delawargoaation (the "Company"), and
ChaseMellon Shareholder Services, L.L.C, as Riglgent (the "Rights Agent"), to purchase from thar@any at any time after the
Distribution Date (as such term is defined in thgh®s Agreement) and prior to 5:00 P.M., New YoikyGime, on the earlier of November 6,
2010 or the earlier expiration of the Rights in@dance with the terms of the Rights Agreementitoedance with its terms, at the office or
agency of the Rights Agent designated for suchgmepor of its successor as Rights Agent, one looesaindth of a fully paid non-assessable
share of Series A Participating Preferred Stockyphie $1 per share (the "Preferred Stock"), ef@mpany, at a purchase price of $235 per
one one-thousandth of a share of Preferred Stbek'Rurchase Price"), upon presentation and sugrasfahis Right Certificate with the

Form of Election to Purchase duly executed. Thebmrmof Rights evidenced by this Rights Certific@ed the number of one one-
thousandths of a share of Preferred Stock which lmagurchased upon exercise hereof) set forth alaovkthe Purchase Price set forth
above, are the number and Purchase Price as ofhmeres, 2000, based on the Preferred Stock asittgedtat such date. As provided in the
Rights Agreement, the Purchase Price, the numben@bne-thousandths of a share of Preferred Stwakher securities or property) which
may be purchased upon the exercise of the Rigladtshennumber of Rights evidenced by this Right iieate are subject to modification and
adjustment upon the happening of certain events.

Notwithstanding anything in the Rights Agreementh® contrary, from and after the time (the "ingation time") when any person fil
becomes an Acquiring Person (as defined in thetRiggreement), the Rights evidenced hereby bemdlficdwned by (x) any Acquiring
Person (or any Affiliate (as defined in the RigAtgeement) or Associate (as defined in the RighlgseAment) of any Acquiring Person), (A
transferee of any Acquiring Person



any such Affiliate or Associate) who becomes adfaree after the invalidation time or (z) a transéeof any Acquiring Person (or any such
Affiliate or Associate) who became a transfereemtio or concurrently with the invalidation timerpuant to either (1) a transfer from the
Acquiring Person to holders of its equity secusitie to any person with whom it has any continldggeement, arrangement or understanding
regarding the transferred Rights or (Il) a transfbich the Board of Directors of the Company hagideined is part of a plan, arrangemen
understanding which has the purpose or effect oidirng the provisions of Section 11(a)(ii) of thegRts Agreement, and subsequent
transferees of such persons, shall be void withaytfurther action and any holder hereof shalleh&er have no rights whatsoever with
respect to the Rights evidenced hereby under amigion of the Rights Agreement.

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreetnehich terms, provisions and conditions
are hereby incorporated herein by reference ancragzirt hereof and to which Rights Agreement egiiee is hereby made for a full
description of the rights, limitations of rightdlimations, duties and immunities hereunder ofRights Agent, the Company and the holders
of the Right Certificates. Copies of the Rights égment are on file at the principal executive eSiof the Company and the above-
mentioned office or agency of the Rights Agent. Tmnpany will mail to the holder of this Right Gécdate a copy of the Rights Agreement
without charge after receipt of a written requéstéfor.

This Right Certificate, with or without other RigBertificates, upon surrender at the office or agesf the Rights Agent designated for such
purpose, may be exchanged for another Right Gatdior Right Certificates of like tenor and datElencing Rights entitling the holder to
purchase a like aggregate number of shares ofiRedf8tock as the Rights evidenced by the Rightifidate or Right Certificates
surrendered shall have entitled such holder tolfage. If this Right Certificate shall be exercigegart, the holder shall be entitled to receive
upon surrender hereof another Right CertificatRight Certificates for the number of whole Rights exercised.

Subject to the provisions of the Rights Agreemtrg,Rights evidenced by this Certificate (i) mayégeemed by the Company at a
redemption price of $.01 per Right or (ii) may beteanged in whole or in part for shares of Prete8&ock or shares of the Company's
Common Stock, par value $1 per share and (iii)l €hqlire automatically upon the consummation ofrtterger pursuant to the Agreement
and Plan of Merger, dated as of November 6, 209@niol among the Company, Unitrin, Inc., a Delawamgoration, and CW Disposition
Company, a Delaware corporation.

No fractional shares of Preferred Stock or CommimeiSwill be issued upon the exercise of any RmhRights evidenced hereby (other tt
fractions which are integral multiples of one ohettsandth of a share of Preferred Stock, which mtathe election of the Company, be
evidenced by depositary receipts), but in lieugb&n cash payment will be made, as provided irRilghts Agreement.

No holder of this Right Certificate, as such, shallentitled to vote or receive dividends or bendeg for any purpose the holder of
Preferred Stock or of any oth
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securities of the Company which may at any timésbeable on the exercise hereof, nor shall anytbémjained in the Rights Agreement or
herein be construed to confer upon the holder igasasuch, any of the rights of a stockholdehef €ompany or any right to vote for the
election of directors or upon any matter submittedtockholders at any meeting thereof, or to give/ithhold consent to any corporate
action, or to receive notice of meetings or ottatioas affecting stockholders (except as providgethe Rights Agreement) or to receive

dividends or subscription rights, or otherwise|iithe Right or Rights evidenced by this Right dferate shall have been exercised as
provided in the Rights Agreement.

This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned by the Rights Age!
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WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal. Dated lsvember 6, 2000.
ATTEST: CURTISS-WRIGHT CORPORATION

By By

Count er si gned:
CHASEMELLON SHAREHOLDER SERVI CES L. L. C.

as Rights Agent

By Authorized Signe
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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#lis, assigns and transfer 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 firnr@gdiatered national securities exchange, a meofltee National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhénUnited States.

(To be completed)

The undersigned hereby certifies that the Righidezced by this Right Certificate are not benefigiawned by, were not acquired by the
undersigned from, and are not being assigned tdcaniring Person or an Affiliate or Associate thef (as defined in the Rights Agreeme

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 Rights Certificate)
To CURTISS-WRIGHT CORPORATION:

The undersigned hereby irrevocably elects to egerci Rights represented by thls Riertificate to purchase the she
of Preferred Stock (or other securities or propagguable upon the exercise of such Rights andestq that certificates for such shares of
Preferred Stock (or such other securities) be ésguthe name of:

(Please print name and address)
If such number of Rights shall not be all the Rigiatidenced 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 firmrefjistered national securities exchange, a meafliee National Association of
Securities Dealers, Inc. or a commercial bankusttcompany having an office or correspondenténhited States



Form of Reverse Side of Right Certificate -- conéd

(To be completed)

The undersigned certifies that the Rights evidengethis Right Certificate are not beneficially ose¢hby, and were not acquired by the
undersigned from, an Acquiring Person or an Affdiar Associate thereof (as defined in the Righise&@ment)

Signature

NOTICE

The signature in the Form of Assignment or Forrilettion to Purchase, as the case may be, mustroond the name as written upon the
face of this Right Certificate in every particulasithout alteration or enlargement or any changatadever.

In the event the certification set forth abovehia Form of Assignment or the Form of Election tedRase, as the case may be, is not
completed, the Company and the Rights Agent wilndeéhe beneficial owner of the Rights evidencedhiyy Right Certificate to be an
Acquiring Person or an Affiliate or Associate th&fréas defined in the Rights Agreement) and sucsigksnent or Election to Purchase will
not be honorec



Exhibit C

UNDER CERTAIN CIRCUMSTANCES, AS SET FORTH IN THE ®HTS AGREEMENT, RIGHTS OWNED BY OR TRANSFERRED
TO ANY PERSON WHO BECOMES AN ACQUIRING PERSON (AE€BINED IN THE RIGHTS AGREEMENT) AND CERTAIN
TRANSFEREES THEREOF WILL BECOME NULL AND VOID AND WL NO LONGER BE TRANSFERABLE.

SUMMARY OF RIGHTS TO PURCHASE
Shares of Preferred Stock

On November 6, 2000, the Board of Directors of BafWWright Corporation (the "Company") declaredwadind of one preferred stock
purchase right (a "Right") for each outstandingsted Common Stock, par value $1 per share, oCmpany (the "Common Stock"). The
dividend is payable on November 21, 2000 (the "R&&mate") to the stockholders of record on thaedBach Right entitles the registered
holder to purchase from the Company one one-thalikarf a share of Series A Participating PrefeBeztk, par value $1 per share (the
"Preferred Stock") of the Company at a price of %p8r one one-thousandth of a share of Prefermek $the "Purchase Price"), subject to
adjustment. The description and terms of the Righgsset forth in a Rights Agreement, dated asavelhber 6, 2000, as the same may be
amended from time to time (the "Rights AgreemeritBtween the Company and ChaseMellon Shareholdeic8g, L.L.C. a New Jersey
limited liability company, as Rights Agent (the gRis Agent").

Until the earlier to occur of (i) 10 days followirgpublic announcement that a person or groupfitibéfd or associated persons (an
"Acquiring Person") has acquired beneficial owngrgi 15% or more of the outstanding shares of Comi&tock or (ii) 10 business days
such later date as may be determined by actiomeoBbard of Directors prior to such time as anysperor group of affiliated persons
becomes an Acquiring Person) following the commaera# of, or announcement of an intention to makender offer or exchange offer the
consummation of which would result in the benefioci@nership by a person or group of 15% or morthefoutstanding shares of Common
Stock (the earlier of such dates being called Bisttibution Date"), the Rights will be evidencedth respect to any of the shares of
Common Stock represented by certificates for ComB8tock or shares of Common Stock represented byshiip statements issued with
respect to uncertificated shares of Common StoBkv(iership Statement") outstanding as of the Rebaité, by such Common Stock
certificate or Ownership Statement together wittlopy of this Summary of Rights attached theretdtrivn Inc. and its subsidiaries currently
own approximately 43% of the outstanding shargSarfimon Stock. The Rights Agreement does not réstiecUnitrin companies so long as
they do not acquire beneficial ownership of addiiloshares of Common Stock in excess of 1% of thistanding shares of Common Stock at
such time.

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



transfer or new issuances of Common Stock will @wné notation incorporating the Rights Agreementederence. Until the Distribution
Date (or earlier redemption or expiration of th@iRs), the surrender for transfer of any certifisdfior shares of Common Stock outstanding
as of the Record Date, or the transfer of any shaf€ommon Stock represented by an Ownershipficaté outstanding on the Record Di

in either case with or without such notation ooayof this Summary of Rights, will also, exceptodiserwise provided, constitute the transfer
of the Rights associated with the shares of Com8tonk represented by such certificate or OwnerSkapement. As soon as practicable
following the Distribution Date, separate certifiesevidencing the Rights ("Right Certificates")lWwe mailed to holders of record of the
Common Stock as of the close of business on theilRition Date and such separate Right Certificateae will evidence the Rights.

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

is consummated.

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

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

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

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

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

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

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

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

At any time prior to the time an Acquiring Pers@tbmes such, the Board of Directors of the Compaay redeem the Rights in whole, but
not in part, at a price of $.01 per Right (the "Bagbtion Price"). The redemption of the Rights mayrade effective at sus
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time, on such basis and with such conditions a8tierd of Directors in its sole discretion may bith. Immediately upon any redemptior
the Rights, the right to exercise the Rights veithtinate and the only right of the holders of Régltll be to receive the Redemption Price.

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

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

A copy of the Rights Agreement has been filed \lith Securities and Exchange Commission as an ExbibiRegistration Statement on
Form 8-A dated November 8, 2000. A copy of the Righgreement is available free of charge from tbenany. This summary description
of the Rights does not purport to be complete arglialified in its entirety by reference to the RggAgreement, as the same may be ame
from time to time, which is hereby incorporateddieiby reference



[LETTERHEAD OF CURTISS WRIGHT]
NEWS RELEASE

1200 WALL STREET WEST, LYNDHURST, NJ 07071
(201) 896-8400 * FAX (201) 438-5680 WWW.CURTISSWRG.COM
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CURTISS-WRIGHT CORPORATION ADOPTS STOCKHOLDER RIGHT S PLAN

LYNDHURST, NJ--NOVEMBER 6, 2000--Curtiséfright Corporation (NYSE: CW) announced today tk&Board of Directors has adopt
a stockholder rights plan. The plan is intendedssist the Company to pursue its long-term busisteategies and enhance shareholder value

"Curtiss-Wright believes stockholder rights plaasé been an effective tool for many public compasieeking to preserve and enhance
shareholder value," said Martin R. Benante, Chairarad Chief Executive Officer. "The Stockholder RigyPlan will help Curtiss-Wright to
ensure that any proposed transaction involvingi€s#/right is in the best interests of all Curti&sight shareholders. The rights are similar
to those adopted by many public companies andesigiked to assure that all shareholders of the @oyngeceive fair and equal treatment in
the event of any proposed takeover. The adoptigheoplan is not in response to any specific etimdcquire control of Curtis@fright, nor is
the Board aware of any such effort."

In connection with the adoption of the rights pléoe Board declared a dividend of one preferredkspurchase right for each share of the
company's common stock. Each of these rights, wduietcurrently not exercisable, will entitle thddey to purchase one one-thousandth
(1/1000) of a share of the company's newly desggh8eries A Participating Preferred Stock. In thenethat any person or group acquires
beneficial ownership of 15% or more of the outstagdghares of the company's common stock, eactehofda right (other than the acquiror)
will be entitled to receive, upon payment of themeise price, a number of shares of common stoeinfa market value equal to two times
the exercise price. The Stockholders Rights Pldimnat affect the interests of Curtiss-Wright's mumt 44% shareholder, Unitrin, Inc.
(NASDAQ:

UNIT), provided that Unitrin does not acquire becied ownership of any additional shares of Curiiggght in excess of 1% of the
outstanding shares.

The distribution of the rights will be made on Noveer 21, 2000 and is payable to shareholders ofdemn November 21, 2000. Initially the
Rights will be attached to the certificates repntieg outstanding common stock and no separatetRaghrtificates will be distributed. The
Rights will



expire on November 6, 2010, unless earlier redeamedchanged or terminated in accordance withitids agreement.

Details of the Rights distribution will be contathim a letter to be mailed to all Curtiss-Wrighastholders.

CurtissWright Corporation is a diversified provider of hlg engineered products and services to the Mdiontrol, Flow Control and Meti
Treatment industries. The firm employs approximagP80 people. More information on Curtiss-Wrighn be found on the Internet at
www. curtisswright.com.

Forward-looking statements in this release are npadguant to the Safe Harbor provisions of thed@®eGSecurities Litigation Reform Act of
1995. Such forward-looking statements are subgecettain risks and uncertainties that could caaseal results to differ materially from
those expressed or implied. Readers are cautiowiett place undue reliance on these forward-lookitagements, which speak only as of the
date hereof. Such risks and uncertainties incladeare not limited to: a reduction in anticipateders; an economic downturn; changes it
competitive marketplace and/or customer requirement inability to perform customer contracts atcpated cost levels; and other factors
that generally affect the business of aerospaceaaies. Please refer to the Company's current 8i6gsfunder the Securities and Exchange
Act of 1934, as amended, for further information.
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